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PART |

Iltem 1. Business

Cooper-Standard Holdings Inc. (together with itesmlidated subsidiaries, the “Company,” “Coopemn8tad,” “we,” “our” or “us”)is €
leading manufacturer of sealing, fuel and brakévdg}, fluid transfer and anti-vibration systemsmmonents, subsystems, and modules. Our
products are primarily for use in passenger vehiatad light trucks that are manufactured by glab@bmotive original equipment
manufacturers (“OEMs”) and replacement markets.cafeduct substantially all of our activities througlr subsidiaries.

Cooper Standard is a New York Stock Exchange (“N'Y$8&ed company under the ticker symbol “CPS” eT@ompany has
approximately 27,000 employees with 97 facilitie2D countries. We believe we are the largest ¢lotmiucer of sealing systems, the seconc
largest global producer of the types of fuel arekbrdelivery products that we manufacture and érleeolargest North American producers of
fluid transfer and anti-vibration system2Qq13 Booz & Co. market study)Ve design and manufacture our products in eagbrmegion of the
world through a disciplined and sustained apprdaamngineering and operational excellence. We aépénar8 manufacturing locations ahé
design, engineering, and administrative locations.

Approximately 82% of our sales in 2014 were to OEMsluding Ford Motor Company (“Ford”), General s Company (“GM”),
Fiat Chrysler Automobiles (“FCA”), PSA Peugeot G#én, Volkswagen Group, Daimler, Renault-Nissan, BMWYyota, Volvo, Jaguar/Land
Rover and Honda. The remaining 18% of our 2014ssakye primarily to Tier | and Tier Il automotiveppliers and non-automotive
manufacturers. In 2014 , our products were fountBiof the 20 top-selling models in North Americadan 18 of the 20 top-selling models in
Europe. Additional information is available at auebsite at www.cooperstandard.com, which is nara @f this Annual Report on Form 1Q-

Corporate History and Business Developments

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

In 2006, the Company acquired fluid handling syst@mperations in North America, Europe and Chindidctvely, “FHS”) from ITT
Industries, Inc. In 2007, we acquired certain Migiz&utomotive Profile Systems sealing systems afp@ns in Europe (“MAPS™ogether witl
a MAPS joint venture interest in China and IndianfrAutomotive Sealing Systems S.A. In additionhtese transactions, we acquired a hose
manufacturing operation in Mexico from the Gatespgooation and a fuel rail manufacturing operatiofMexico from Automotive Component
Holdings, LLC, in 2005 and 2007, respectively.

In August 2009, following the onset of the finar@esis and economic downturn that severely impdd¢he global automotive indust
Cooper-Standard Holdings Inc. and its whallyned subsidiaries in the United States and Caoaiemenced reorganization proceedings il
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 2011, the Company acquired USi, Inc., a suppferoatings for plastic injection molding produdt®m lkyuo Co. Ltd. of Japan and
we acquired the automotive sealing business of Sigi.A. that we integrated with our operation#aty and Poland. Also in 2011, we
established a joint venture with Fonds de Modetiurades Equipementiers Automobiles (“FMEA”") thatbined the Company’s body
sealing operations in France with the operatiorSazfiété des Polyméres Barre-Thomas (“SPBT"), adfrsupplier of automotive anti-
vibration systems and low pressure hoses, as wélbdy sealing products. This joint venture gaeeGompany 51% ownership and FMEA
49% ownership. In December 2014, the Company aedU#MEA's 49% ownership.

In 2013, we acquired the Jyco Sealing Technoldgissness (“Jyco Wwhich supplies automotive sealing systems and coens to thi
automotive industry from facilities in Canada, Maxiand China.

In October 2013, Cooper Standard’s common stocklistesl 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 Boartter the symbol “COSH.”
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In the third quarter of 2014, the Company divestethermal and emissions product line to focushenproduct lines where Cooper
Standard holds leading market positions.

In furtherance of the Company's commitment to edgarthe Asia Pacific region, in July 2014, the Gamy opened an Asia Pacific
Technical Center in Shanghai, China.

In the third quarter of 2014, we announced an agese to purchase an additional 47.5% of Huayu-Co8pendard Sealing Systems
Co. (subject to Chinese regulatory and other apsdvUpon completion, Cooper Standard will becahge95% equity owner of the largest
Chinese automotive sealing manufacturer. This &retien positions the Company as a leader in sealjstems in the Chinese automotive
market and better supports our customers on gldb#brms while capitalizing on growth opportunitjth domestic Chinese automakers.

Also in the third quarter of 2014, we announcedftimmation of a joint venture with INOAC Corp. adidan (subject to regulatory and
other approvals). The INOAC joint venture accelesatur fluid transfer systems strategy and leverageh Company's technology strengths,
OEM relationships, rubber and plastics knowledges gistablished footprints. It provides Cooper Staahdbetter access to Japanese OEMs an
adds further support to global platforms.

In the fourth quarter of 2014, the Company acquédutxo Borja, S.L.U. in Spain, a manufactureheéting and cooling hoses. This
directly aligns with the Company's growth stratégyxpand its footprint in support of its customers

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 compleireering and manufacturing expertise in
all major regions of the world. We have implemerdgetimber of operational restructuring and expanisitiatives this year and in recent
years, primarily related to footprint optimizationEurope, to improve competitivene

Business Strategy

Cooper Standard has a well defined and broadly aemicated corporate vision: to drive for profitagl®wth and become one of the
thirty largest global automotive suppliers in terofisales, and among the top 5% in terms of retarinvested capital (Top 30/ Top 5). The
Company’s strategic plan is geared to realizewisi®n by matching our priorities and strengthshte emerging global industry environment.
To this end, we will continue to:

e Focus on four core product groi

* Produce superior products as a recognized techicaldgade

» Create an advantaged global manufacturing footpristipport custome

» Commonize and standardize wodiéss engineering and manufacturing opera

The Company's four core product lines are: Sed&ygfems, Fuel and Brake Delivery Systems, Fluich3fexr Systems (including hose,
transmission oil cooling and air conditioning lihesd Anti-Vibration Systems. By focusing resouraad leveraging our leading positions in
these product groups, we believe we will be able#dize additional growth potential, both in neusimess and technology innovation.

Operational and Strategic Initiatives

As part of its growth strategy, the Company implated the Cooper Standard Operating System (“CS@SUlly position the
Company for growth and ensure global consisten@niineering 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 standards everywhere across the world.




The CSOS consists of the following areas, withratsgic focus that aligns with the Company’s grostiiategy:

CSOS Function Strategic Focus

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

Global Program Management Ensure consistent amdef$s product launch process across all regions.

IT Systems Implement common systems to effectively communigat@mation throughout the business.
World-Class Safety Implement globally consistemiasurement system with zero incident goal.

Continuous Improvement Implement lean manufacturing tools across all fé&ed to achieve cost savings and increased pediocs
Innovation Management Focus innovation processeeeate breakthrough technologies for market idiffgation.

World-Class Operations Optimize global performance by implementing bestibess practices across the organization.

Leverage Technology for Innovative Solutiol

We utilize our technical expertise to provide custos with innovative solutions. Our engineers caralgroduct design with a broad
understanding of material characteristics for eskdrvehicle performance. We believe our reputdtosuccessful innovation in product
design and materials is the reason our customasuttais early in their vehicle development andgiteprocess of their next generation
vehicles.

Cooper Standard has evolved and further energigegpproach to innovation with its Imagine, Inéialnnovate (i *”) process. This
approach is used as a mechanism to capture idgasaftross our Company and supply partners whilmptiag 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 brealddh ideas. This team of creative scientists i@lbping game-changing technologies
based on materials expertise, process know-howagplication vision, which will drive future produdirection. Among recently announced
technologies is ArmorHose™, a remarkable technoleligh results in significantly more durable codlanses, and eliminates the need for
separate abrasion sleeves on under-hood hose deserSbveral other significant technologies, egplgaelated to advanced materials and
processing, are nearing release as well.

Continued emphasis on global platforms

We believe global platforms will drive growth foagable global suppliers. Our global presence astthtdogical capabilities makes us
one of the select few manufacturers in our produeas who can take advantage of the many busippsstonities that are becoming available
worldwide as a result of the OEMs expanding emphasiglobal platforms. Ten of the top twenty vedscbn which we had the most sales in
2014 were based on global platforms, which is exidehat customers look to us for support on tkeyrglobal platforms. It is predicted that
the top ten global platforms produced by automawaisiccount for about 30% of the world's lighthiele volume by 2020, further
highlighting the importance of being well positiaht® participate in these high volume global progsa

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 global automotive suppliers. We
believe we have a strong platform for growth thitoagquisitions based on our past integration ssesegxperienced management team,
global presence and operational excellence. Weutlyroperate through several successful jointwesst

Overview of Our Business
Markets Serve(

The passenger car and light truck market, bettewknas the light vehicle market, is our largestkataccounting for approximately
95% of our global sales. The focus of this markein passenger cars and light trucks up to anddimgy Class 3 Full Size Frame trucks.

In addition to the global team focused on the ligtticle market, we also established dedicated sadd engineering teams in North
America and Europe to leverage core product teclgyointo adjacent markets to profitably grow Coof&andard while generating positive
cash flow. The adjacent markets are tightly defiasdcommercial vehicle (on-highway), commercidiigke (off-highway), specialty markets
and technical rubber.




Products

We have four distinct product groups. These praslant produced and supplied globally to a broadeai customers in multiple

markets. The percentage of sales by product foy¢hes 2012 , 2013 and 2014 are as follows:

Percentage of Sales

Product Line 2012 2013 2014
Sealing systems 49% 51% 52%
Fuel and brake delivery systems 22% 23% 20%
Fluid transfer systems 14% 13% 14%
Anti-vibration systems 10% 9% 8%

Product Groups

SEALING SYSTEMS

FUEL & BRAKE
DELIVERY SYSTEMS

FLUID TRANSFER
SYSTEMS

ANTI-VIBRATION
SYSTEMS

Market Position*

Protect vehicle interiors from weather, dust angedntrusion for improved driving Global leader
experience; provide aesthetic and functional chassterior surface treatment

Products:

—Dynamic seals Polycarbonate hardcoat trim

— Static seals Flush glass systems

—Encapsulated glass \fariable extrusion

— Specialty sealing products Agrifiber seals

— Stainless steel trim Film on thermoplastic vulcanizate and
polypropylene seals

Sense, deliver and control fluids to fuel and breystems Top 2 globally

Products:

— Chassis and tank fuel lines and bundles- Direct injection & port fuel rails (fuel rail

(fuel lines, vapor lines and bundles) and fuel charging assemblies)
— Metallic brake lines and bundles Quick connects

Sense, deliver and control fluid and vapors foirogt powertrain & HVAC operation ~ North America

Leader
Products:
—Heater/coolant hoses Turbo charger hoses
—Quick connects Secondary air hoses
—DPF emission lines Brake and clutch hoses
—Degas tanks Powertrain lines
—Air intake and charge
Control and isolate noise and vibration in the gkhio improve ride and North America
handling Leader

Products:

— Powertrain mount systems (elastomeric: Body and frame mount systems
conventional hydraulic & multi-state for (conventional & hydraulic bushings,
engine and transmission applications)  bumpers, bushings)

— Chassis and suspension mount systems
(conventional & hydraulic bushings, strut
mounts, spring seats, bumpers, mass
dampers, dual durometer (bi-compound)
bushings)

* Market position study conducted by Booz & Co.201




Supplies and Raw Materials

The principal raw materials for our business inelE&PDM and synthetic rubber, components manufattiioen carbon steel, plastic
resins and components, carbon black, processcoitsponents manufactured from aluminum and natutdier. Raw material prices have
fluctuated greatly in recent years. We have impleten strategies with both our suppliers and outornsrs to help manage fluctuations in raw
material prices. These actions include materiassuiions and leveraging global purchases. Glshaply chain optimization 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 impigead indexes that allow price changes as underiyiaterial costs fluctuate.

Patents and Trademarks

We believe that one of our key competitive advaesag our ability to translate customer need intmvative solutions, through the
development of key intellectual property. We holohdreds of patents and trademarks worldwide, amd hdormalized system to recognize
employees who earn patents from their respectivatcies. Valuable trademarks, including ArmorHosdIra Pro Coat™, and Fortrex™, we
believe help differentiate the Company and leadacusrs to seek our partnership. Our patents angpgbinto two major categories:

(1) specific product invention claims and (2) sfieechanufacturing processes that are used for miaduroducts. The vast majority of our
patents fall within the products category. We cdesthese patents to be of value and seek to pratiecights throughout the world against
infringement. While in the aggregate these patardsmportant to our business, we do not beliegettie loss or termination of any one paten
would materially affect our Company. We continueséek patent protection for our new products. Addélly, we develop significant
technologies that we treat as trade secrets armsehwot to disclose to the public through the patercess, but which nonetheless provide
significant competitive advantages and contribateur global leadership position in various markets

We also have technology sharing and licensing ageeés with various third parties, including NishiklaRubber Company, one of our
joint venture partners in sealing products. We hawtual agreements with Nishikawa Rubber Compangdées, marketing and engineer
services on certain sealing products. Under thgseeanents, each party pays for services providagtidopther and royalties on certain prod
for which the other party provides design or depgaient services.

Seasonality

Historically, sales to automotive customers aredstnduring the months prior to model changeovedsdaming assembly plant
shutdowns. However, economic conditions and consaie®and may change the traditional seasonalitjeoindustry and lower production
may prevail without the impact of seasonality. Hligtally, model changeover periods have typicadisulted 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.

Competition

We believe that the principal competitive factorour industry are price, quality, service, perfanoe, design and engineering
capabilities, innovation, timely delivery, finant&ability and global footprint. We believe thatracapabilities in these core competencies are
integral to our position as a market leader in e#abur product lines. Our sealing systems prodoctapete with Toyoda Gosei, Hutchinson,
Henniges and Standard Profil, among others. Ourafo@ brake delivery products compete with Tl Autdive, Sanoh, Martinrea and Usui.
Our fluid transfer products compete with Conti-Telditchinson, Tristone and Hwaseung R&A. Our aitiiation systems compete with
Trelleborg/Vibracoustic, Hutchinson, Tokai Rubdegng AH and Topou.

Industry

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

The automotive supplier industry is generally chazed by high barriers to entry, significantrstgp costs and long-standing
customer relationships. The criteria by which OFMige automotive suppliers include price, quakirvice, performance, design and
engineering capabilities, innovation, timely defiwand financial stability. Over the last decadgiers that have been able to achieve
manufacturing scale, reduce structural costs, difyetheir customer base and establish a globaluf@aturing footprint have been successful.
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Customers

We are a leading supplier to the following manufeets and are increasing our presence with all m@gMs throughout the world.
The following table shows the approximate percemtafgsales to our top customers for the years eBeéegmber 31, 2013 and 2014 :

Customer 2013 2014
Ford 25% 24%
GM 12% 16%
FCA 12% 13%
PSA Peugeot Citroén 7% 6%
Volkswagen Group 6% 5%

Our other major customers include OEMs such as Rehéssan, Daimler, BMW, Toyota and various Indemd Chinese OEMs. Our
business with any given customer is typically spiitong several contracts for different parts onralver of platforms.

Backlog

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

Research and Development

We operate 19 design, engineering, and administréicilities throughout the world with a concetitra of technical / engineering
resources in each global region, some of whomaaatéd at our customers' facilities. We utilize iDedor Six Sigma and other methodologies
that emphasize manufacturability and quality. Oewelopment teams work closely with our customemdetgign and deliver innovative
solutions. We continue to add technical resoureesighout the world as required to support ouramasts. In 2014, we established a new
technical center in Shanghai, China to serviceithgortant growth market. We spent $94.2 millig103.5 million , and $102.3 million in
2012, 2013, and 2014 , respectively, on engingeresearch and development.

Joint Ventures and Strategic Alliances

Joint ventures represent an important part of osiress, both operationally and strategically. \Aeehutilized joint ventures to enter
into new geographic markets such as China, Korgha land Thailand, to acquire new customers awmgvelop new technologies. In entering
new geographic markets, teaming with a local partae reduce capital investment by leveraging pistiag infrastructure. In addition, local
partners in these markets can provide knowledgeresight into local practices and access to loapp$iers of raw materials and components.

The following table shows our significant uncondated joint ventures:

Country Name Ownership Percentage
China Huayu-Cooper Standard Sealing Systems Co. Ltd. 47.5%
India Sujan Barre Thomas AVS Private Limited 50%
Thailand Nishikawa Tachaplalert Cooper Ltd. 20%
United States Nishikawa Cooper LLC 40%

Geographic Information

See Note 19. “Business Segments” to the consotidatancial statements for geographic information.
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Employees

As of December 31, 2014 , we had approximately @Y foll-time and temporary employees. We maintaiodyrelations with both our
union and non-union employees and, in the pasyears, have not experienced any major work stofgpafye renegotiated some of our
domestic and non-domestic union agreements in 2ft@lsave several contracts set to expire in thetnetve months. As of December 31,
2014 , approximately 31% of our employees wereasgmted by unions and approximately 7% of the uréahemployees were located in the
United States.

Environmental

We are subject to a broad range of federal, saedJocal environmental and occupational safetylaeadth laws and regulations in the
United States and other countries, including retjpda governing: emissions to air, discharges ttewaoise and odor emissions; the
generation, handling, storage, transportationfrirent, reclamation and disposal of chemicals arstevaaterials; the cleanup of contaminatec
properties; and human health and safety. We hawe 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
independent firms IHS Automotive and Booz & Co. €thata is based on good faith estimates, whiclkleniged from our review of internal
surveys, as well as third party sources. Althoughbalieve these third party sources are reliabéehawe not independently verified the
information and cannot guarantee its accuracy antpteteness. To the extent that we have been ut@blgain 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 throughvebrsite (www.cooperstandard.com) our Annual Reportorm 10-K, Quarterly
Reports on Form 10-Q, Current Reports on Form 8 amendments to those reports filed or furnishedyant to Section 13(a) or 15(d) of
the Securities Exchange Act of 1934, as amendee,'Bxchange Act”), as soon as reasonably pradgcafter we electronically file such
material with, or furnish it to, the U.S. Secustiend Exchange Commission (“SEC").

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

Name Age Position

Jeffrey S. Edwards 52 Chairman and Chief Executive Officer

Allen J. Campbell 57 Executive Vice President and Chief Financial Office

Keith D. Stephenson 54 Executive Vice President and Chief Operating Office
Matthew W. Hardt a7 Executive Vice President

Juan Fernando de Miguel Posada 57 Corporate Senior Vice President and President, g&uro
Song Min Lee 55 Corporate Senior Vice President and President, Rafic

D. William Pumphrey, Jr. 56 Corporate Senior Vice President and President,iNamerica
Aleksandra A. Miziolek 58 Senior Vice President, General Counsel and Segretar
Larry E. Ott 55 Senior Vice President and Chief Human Resourceis€dff
Helen T. Yantz 54 Senior Vice President, Chief Accounting Officer akabistant Secretary

Jeffrey S. Edwardis our Chairman and Chief Executive Officer, a posihe has held since May 2013, previously seras@hief
Executive Officer and member of the Board of Dicestof the Company since October 2012. Prior toifigj the Company, Mr. Edwards
gained more than 28 years of automotive industpeggnce through various positions of increasirspoasibility at Johnson Controls, Inc. He
led the Automotive Experience Asia Group, serviagarporate Vice President, Group Vice Presidedt@aneral Manager from 2004 to
2012. Prior to this, he served as Group Vice Peggidnd General Manager for Automotive ExperienogiNAmerica from 2002 to 2004.

Mr. Edwards completed an executive training progeattNSEAD and earned a BS from Clarion Univerdity. Edwards is a member of the
Executive Committee of the National AssociatiorMzfnufacturers and a member of Board of DirectarsesiApril 2013. He has also served
the Board of Directors of Standex InternationalfC@ince October 2014.
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Allen J. Campbellis our Executive Vice President and Chief Finaln@ificer, a position he has held since March 2Qdrgyiously
having served as Vice President and Chief Fina@ifiter since the 2004 Acquisition. Mr. Campbelsvappointed Executive Vice President
and Chief Infrastructure Officer with concentratiarthe Asia Pacific region effective as of Marci2R15. He was Vice President, Asian
Operations of the Cooper Standard Automotive diwisif Cooper Tire & Rubber Company from 2003 utfitd 2004 Acquisition and served as
Vice President, Finance of the division from 1982003. Prior to joining Cooper Tire, Mr. Campbe#is with The Dow Chemical Company
for 18 years and held executive finance positian$bth U.S. and Canadian operations. Mr. Camgbellcertified public accountant and
received his MBA in Finance from Xavier Universégd a Bachelor of Arts from Ball State University.

Keith D. Stephensois our Executive Vice President and Chief Opegp€fificer, a position he has held since January2pteviously
serving as Chief Operating Officer since Decemifidi02 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 Chietlpgwment Officer at Boler
Company from January 2004 until October 2006. Ft@85 to January 2004, he held various senior positat Hendrickson, a division of
Boler Company, including President of InternatioBalerations, Senior Vice President of Global Bussn®perations and President of the
Truck Systems Group.

Matthew W. Hardis our Executive Vice President, a position helield since February 2015. Mr. Hardt was appointegchtive Vice
President and Chief Financial Officer effectiveod#larch 2, 2015. Prior to joining the Company, Mardt served as Senior Vice President,
Finance, Industrial Solutions from 2012 to 2014 @whsumer and Industrial Solutions from 2010 to28tTE Connectivity LTD (previously
Tyco Electronics). Mr. Hardt served as Vice PresidEinance for TE Connectivity LTD’s Specialty Brxts Group from 2009 to 2010. He
previously served in multiple finance and audiesobf increasing responsibility at General Eledic, including Chief Financial Officer for a
number of the company’s global divisions. Mr. Hagdtned a Bachelor of Science degree in finanee Bena College in Albany, New York.

Juan Fernando de Miguel Posa@aour Corporate Senior Vice President and Presidamope, a position he has held since January
2014, previously serving as President, Europe diteech 2013. Mr. de Miguel served as western Eumopehief Executive Officer of Avincis
Emergency Services from September 2012 until jgitie Company. From May 2011 to September 2018¢ghed 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 Pigdetackaging division of Pregis in Belgium. Mr. ldéguel 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 idan&lectronics, Europe and
International. Mr. de Miguel received an electrieafjineering degree and a Master’s Degree in indusnhgineering from Universidad
Politecnica de Barcelona, as well as an Executiastbt’s degree in Business Administration fromlE#®8E Business School — University of
Navarra in Spair

Song Min Leés our Corporate Senior Vice President and Presidesia Pacific, a position he has held since Jang@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 alsoneara Masters of Science in
Management Technology from Rensselaer Polytecimsiitlite and a Bachelor of Science in Chemistrinfiashburn University.

D. William Pumphrey, Jiis our Corporate Senior Vice President and Presiddoarth 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@Bsérved as President of Tower’s North Americaafp@mrs. From 1999 to 2004,
Mr. Pumphrey held various positions at Lear Corporain Southfield, Michigan, ultimately serving Bgesident of the company’s Asia Pacific
operations. Mr. Pumphrey earned an MBA from thevigrsity of Michigan and a Bachelor of Arts from Kem College.

Aleksandra A. Miziolels our Senior Vice President, General Counsel awleSary, a position she has held since Februaky.20
Previously, Ms. Miziolek was the Director of the tAmotive Industry Group of Dykema Gossett, PLL®@asional 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.
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Larry E. Ottis our Senior Vice President and Chief Human ResssuOfficer, a position he has held since Janu@iy 2previously
serving as Vice President, Global Human Resourioes $\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 Motorsvaréety 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 ftbenUniversity of Wisconsin at Stevens Point.

Helen T. Yantas our Senior Vice President, Chief Accountingi€@df and Assistant Secretary, a position she higsdirece January
2014, previously serving as the Vice PresidentpBate Controller and Assistant Secretary, a mysghe has held since January 2005.
Previously, Ms. Yantz held the position of DirectdrAccounting and Assistant Vice President frond2@ 2005. Prior to joining the
Company, Ms. Yantz was Manager of Financial Repgréit Trinity Health Systems from 2000 to 2001 vRrasly, 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 “forwambking statements” within the meaning of U.S. fedlsecurities laws, and we
intend that such forward-looking statements beesitip the safe harbor created thereby. We makeaforlooking statements in this Annual
Report on Form 10-K and may make such statemeiriitétire 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,” “badves,” “forecasts,” or future or conditional versich as “will,” “should,” “could,” or “may,”
and variations of such words or similar expressamasintended to identify forward-looking statensemtll 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-loglstatements.

There are a number of risks and uncertaintiesdiwald cause our actual results to differ materitthyn the forward-looking statements
contained in this Annual Report on Form 10-K. Intpat factors that could cause our actual resultsfter materially from the forward-
looking statements we make in this report areah fin this Annual Report on Form 10-K, includingder Item 1A. “Risk Factors.”

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

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

We are highly dependent on the automotive industiyprolonged or material contraction in automotivsales and production volumes could
materially adversely affect our liquidity, the vidiy of our supply base and the financial conditis of our customers and could have a
material adverse effect on our business, result©pérations and financial condition.

Automotive sales and production are cyclical angetiel, among other things, on general economic tiondiand consumer spending,
vehicle demand and preferences (which can be affdny a number of factors, including fuel costspkryment levels and the availability of
consumer financing). As the volume of automotivedurction fluctuates, the demand for our producte #uctuates. Prolonged or material
contraction in automotive sales and production n@wcould have a material adverse effect on outteestioperations and liquidity.

Our supply base has also been adversely affectéuebindustry environment. Volatile global autormetproduction, turmoil in the
credit markets and volatility in raw material, em¢and commodity costs have resulted in finanditrelss within our supply base and an
increase in the risk of supply disruption. If arsfggant supplier’s viability was to become impalrét could impact the supplier’s ability to
perform as we expect and consequently our abditpéet our own commitments. While we have devel@retimplemented strategies to
mitigate the negative effects of these factorssdtstrategies may offset only a portion of the eskvénpact.

In addition, our liquidity could be adversely impeat if our customers were to extend their normghpent terms, whether or not
permitted under our contracts. Likewise, if ourpligrs were to reduce normal trade credit termsJiquidity could be adversely impacted. If
either of these situations occurs, we may needlyoan other sources of funding to bridge the addil gap between the time we pay our
suppliers and the time we receive correspondingneays from our customers.

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

While we provide parts to virtually every major lgd OEM for use on a multitude of different platfas, sales to our three largest
customers, Ford, GM and FCA, on a worldwide bagisesented approximately 53% of our sales for #a& gnded December 31, 2014 .
Although business with each customer is typicgtijt @mong numerous contracts, loss of a majorasuset, significant reduction in purchases
of our products by such customer, or any discoatice or resourcing of a significant platform (wheeths a result of a decline in such
customer’s market share due to increased compefition successful vertical integration by other OEdf otherwise) could have a materially
adverse effect on our business, results of ope&iaaod financial condition.

Our capital structure includes a substantial amouat indebtedness, that imposes demands on our tgyithat 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 as of DeceBthe2014 , including our $750 million Term Loahgt'Term Loan Facility"), our
$180 million senior asset-based revolving creditlity ("Senior ABL Facility") and the debt of ceain foreign subsidiaries, aggregating
approximately $785.9 million outstanding, that rieesi significant principal and interest payment® 8ve permitted by the terms of the Term
Loan Facility and our Senior ABL Facility to inceubstantial additional indebtedness, subject todktictions therein, which could:

* make it more difficult for us to satisfy our obligans under the Term Loan Facility and the SeniBt_Aacility;

» increase our vulnerability to adverse economicgamkral industry conditions, including intereserfitictuations, since the majority
our borrowings are at variable rates of interest; a

* increase our cost of borrowil

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

Our ability to make scheduled payments on our debd refinance these obligations depends on oanttial 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.
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The loan agreement governing the Term Loan Faciliynd the credit agreement governing our Senior ABRcility impose significant
operating and financial restrictions on us and owubsidiaries, which may prevent us from capitaligion business opportunities.

The loan agreement governing the Term Loan Fadility the credit agreement governing our Senior A&Btility impose significant
operating and financial restrictions on us. Thesgrictions limit our ability, among other thinds;

e incur additional indebtedness or issue certainudibfied stock and preferred sto

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

* make certain investments or other restricted pays:

» place restrictions on the ability of our restricsbsidiaries to pay dividends or make other payswenus
* engage in transactions with affiliat

» sell certain assets or merge with or into other ganies

e guarantee indebtedness;

» create lien:

The full $750 million aggregate principal amountioé Term Loans under the Term Loan Facility wasdwed on the closing date,
April 4, 2014, in connection with the use of suecbgeeds to refinance in full the existing 8.50%i8eNotes due 2018 of Cooper-Standard
Automotive Inc. and the 7.375% Senior PIK Toggladééodue 2018 of Cooper-Standard Holdings Inc.paydrelated fees and expenses.
Under our Senior ABL Facility there are limitatioos our ability to incur the full $180 million obenmitments. Borrowings under our Senior
ABL Facility are limited by a specified borrowingige consisting of a percentage of eligible accowutsivable and eligible inventory, less
customary reserves imposed by the agent underemiolSABL Facility. In addition, under our SenioBA Facility, a monthly fixed charge
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 consolidét@sls, on the last day of each month a fixed ehaoyerage 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 couldlt@s a default under our Senior ABL Facility andder the Term Loan Facility credit
agreement.

Moreover, our Senior ABL Facility provides the ageansiderable discretion to impose reserves, wbathd materially reduce the
amount of borrowings that would otherwise be avdddo us. Also, when (and for as long as) thelakdity under our Senior ABL Facility is
less than a specified amount for a certain perfdae, the agent under our Senior ABL Facility waxercise cash dominion.

As a result of these covenants and restrictiordu@ing borrowing base availability), we are lindten how we conduct our business
and we may be unable to raise additional debt oitgfinancing to compete effectively or to takevadtage of new business opportunities or
acquisitions. The terms of any future indebtedmessnay incur could include more restrictive covarawe cannot assure that we will be abl
to maintain compliance with these covenants irfatiere and, if we fail to do so, that we will bel@lo obtain waivers from the lenders under
the Senior ABL Facility and our Term Loan Faciligd/or amend the covenants in such agreements.

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

We sponsor various pension plans worldwide thatuaderfunded and will require cash payments. Addélly, if the performance of
the assets in our pension plans does not meepecetions, or if other actuarial assumptionsnaoglified, 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, 2014 , our $322.3 million pregelcbenefit obligation (“PBO”), for U.S. pensionnedit obligations exceeded the
fair value of the relevant plans’ assets, whichlgat $268.9 million , by $53.5 million . Additioyl the international employees’ plans’ PBO
exceeded plan assets by approximately $136.1 mél®of December 31, 2014 . The PBO for other ptitment benefits (“OPEB”), was
$57.2 million as of December 31, 2014 . Our estaddtinding requirement for pensions and OPEB du2iith is approximately $10.8
million . Net periodic benefit costs for U.S. amdernational plans, including pension benefits @REB, were $9.7 million and $8.0 millidar
the years ended December 31, 2013 and 2014 , tesghecSee Note 8. “Pensions,” and Note 9. “Pdstment Benefits Other Than
Pensions,” to the consolidated financial statemfartadditional information.
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Unstable costs for, or reduced availability of, maflactured components and raw materials may adveysaffect our profitability.

The principal raw materials we purchase include HRind synthetic rubber, components manufacturem frarbon steel, plastic resins
and components, carbon black, process oils, cormtemeanufactured from aluminum and natural rubRaw materials comprise the largest
component of our costs, representing approxima@®p of our total cost of products sold in 2014 significant increase in the price of these
items could materially increase our operating casts materially and adversely affect our profit gias because it is generally difficult to pass
through these increased costs to our customers.nRa@rial costs remain volatile and could havedweese impact on our profitability in the
foreseeable future.

We consider the production capacities and finaredadition 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 frowagety of suppliers, therefore
leaving our business vulnerable to increasing castaddition, our need to maintain a continuingpy of raw materials and components has
made it difficult, in some cases, to resist priveréases and surcharges imposed by our suppliers.

If any of our customers experience a material suppbrtage, either directly or as a result of gpbuphortage at another supplier, that
customer may halt or limit the purchase of our piadg. Similarly, if we or one of our own suppliessperience a supply shortage, we may
become unable to produce the affected products i€annot procure the components from another so8umh production interruptions could
impede a ramp-up in vehicle production and coulkrmmaterial adverse effect on our business,tsestibperations 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 estgrand a decline in volume for our customersctadlersely impact our revenues and
profitability.

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

If demand increases significantly, we may havediffy meeting such demand, particularly if sucbréase in demand occurs rapidly.
This difficulty may include not having sufficientanpower or relying on suppliers who may not be &blespond quickly to a changed
environment when demand significantly increases.i@ability to meet significant increases in demaodld require us to delay delivery dates
and could result in customers canceling their arderguesting discounts or ceasing to do businghsus. In addition, as demand and volumes
increase, we will need to purchase more inventwhjich will increase our working capital needs. Uir avorking capital needs exceed our cash
flows from operations, we will be required to use oash balances and available borrowings, asasglotential sources of additional capital,
which may not be available on satisfactory terngsiaradequate amounts, if at all, to satisfy thoseds.

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

The automotive parts industry is highly competitiwe face numerous competitors in each of the priolihes we serve. In general,
there are three or more significant competitorsraunterous 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 AsthEasstern Europe. We may not be able to
continue to compete favorably with such competijtarsl increased competition in our markets may laveaterial adverse effect on our
business.

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

We have significant manufacturing operations oetsice United States, including joint ventures atigboalliances. Our operations are
located in 20 countries, and we export to sevetarocountries. In 2014 , approximately 73% of sales were attributable to products
manufactured outside the United States. We recerpdpnded into Serbia and Spain. We have and avillicue to expand our manufacturing
footprint and technical capabilities in the Asiacila region, as an integral part of our globalwtb strategy. Risks are inherent in internationa
operations, including:

» exchange controls and currency restricti
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» currency fluctuations and devaluatic

» changes in local economic conditic

* repatriation restrictions (including the impagmit or increase of withholding and other taxes@mittances and other payments by
foreign subsidiaries);

» global sovereign uncertainty and hyperinflatiorcertain foreign countries, including the sovgredebt crisis in certain European
countries;

» changes in laws and regulations, including expodtienport restrictions and the imposition of emies

e exposure to possible expropriation or other govexmnactions; ar

e exposure to local political or social unrest in¢hgdresultant acts of war, terrorism, drug relatedience or similar even

These and other factors may have a material adeffieset on our international operations and onlmsiness, results of operations and
financial condition. For example, we are faced wpitential difficulties in staffing and managing#b operations and we have to design local
solutions to manage credit risks of local custonagd distributors. In certain areas, such as Mexinag related violence and social unrest |
directly affect our employees and may cause theraltate out of the region or may otherwise presgeks to our business operations in the
region. Also, the cost and complexity of streanmignoperations in certain European countries istgreéaan would be the case in the United
States, due primarily to labor laws in those cdestthat can make reducing employment levels nmore-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 and manufacturing operations outsidéJthied States expose us to currency risks. Oussald earnings denominated in
foreign currencies are translated into U.S. dollarur consolidated financial statements. Thasi$tation is calculated based on average
exchange rates during the reporting period. Oupnted international sales and earnings could beraély impacted in periods of a
strengthening U.S. dollar.

We generally produce in the same geographic reagoour products are sold, however, we also protfuceuntries that predominately
sell in another currency. Some of our commoditiespairchased in or tied to the U.S. dollar ther=four earnings could be adversely impa
during the periods of a strengthening U.S. dotlanther foreign currencies. We employ financiatrimsents to hedge certain portions of our
foreign currency exposures however this will nanpdetely insulate us from the effects of currenagtuation.

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

Many of our operations are carried on by joint vees. In joint ventures we share the managemeiieafompany with one or more
owners who may not have the same goals, resourg@gaties as we do. Joint ventures require dtbento be paid to the relationships with
our co-owners which influences each owner’s desssidoint ventures are intended to operate fobémefit of all owners and therefore we do
not receive all the benefits from our joint venture

Our continuous improvement program and other coaggs 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 ohatdvel anticipated by management. If we are wntbtealize these anticipated savings, our
operating results and financial condition may beemally adversely affected. Moreover, the impletagion of cost saving plans and 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 warrarigyms 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 expensestie future and incur significant costs to defendimast these claims. In addition, if any of our
products are, or are alleged to be, defective, &g e required to participate in a recall of thatdpict if the defect or the alleged defect relate:
to automotive safety. Product recalls could casmiincur material costs and could harm our rdfmnar cause us to lose customers,
particularly if any such recall causes customerguestion the safety or reliability of our produdds suppliers become more integrally
involved in the vehicle design process and assupre wf the vehicle assembly functions, customegdrarreasingly seeking to change cont
terms
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and conditions concerning warranty and recall pigidition. Also, while we possess considerable hisdbwarranty and recall data with respect
to the products we currently produce, we do noeteich data relating to new products, assemblyranag or technologies, including any new
fuel and emissions technology and systems beinggitanto production to allow us to accurately mstie future warranty or recall costs. In
addition, the increased focus on systems integratiatforms utilizing fuel and emissions technolagyh more sophisticated components from
multiple sources could result in an increased efiskomponent warranty costs over which we havie It no control and for which we may be
subject to an increasing share of liability to #xtent any of the other component suppliers afmancial distress or are otherwise incapable ¢
fulfilling their warranty or product recall obligans. Our costs associated with providing produatranties and responding to product recall
claims could be material and we do not have inigamvering product recalls. Product liability, veaaty and recall costs may have a material
adverse effect on our business, results of ope&iaaod financial condition.

Work stoppages or similar difficulties could disrtipur operations.

We may be subject to work stoppages and may betaffdy other labor disputes. A number of our cbe bargaining agreements
expire in any given year, including several in 20I%Here 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 eapi@establish new collective bargaining agreesientterms acceptable to us and the
unions could result in work stoppages or other dalisruptions which may have a material adversecetn 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, 2014 , approximately 31% of our engdaywere represented by unions and approximatelgf 2@ unionized employees were
located in the U. S. It is possible that our work@®will become more unionized in the future. A lwstoppage at one or more of our plants
have a material adverse effect on our businessriilrdtion activities could also increase our costich could have a material adverse effect
on our profitability.

Certain natural disasters may adversely affect dwrsiness.

Natural disasters such as earthquakes, tsunamisoastal flooding or other adverse climate cond#javhether occurring in the U.S.
abroad, and the consequences and effects themebitling 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 tataiai advanced technological capabilities, maclyiaed knowledge necessary to
adapt to changing market demands as well as tdafeaad commercialize innovative products. We mayibable to develop new products as
successfully as in the past or to keep pace withrielogical developments by our competitors andritlastry generally. In addition, we may
develop specific technologies and capabilitiesniticgpation of customers’ demands for new innovagiand technologies. If such demand doe
not materialize, we may be unable to recover ttstscocurred 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 beessful in identifying any attractive acquisitiolge may not have, or be able to raise on
acceptable terms, sufficient financial resourcemaie acquisitions. Our ability to make investmenégy also be limited by the terms of our
existing or future financing arrangements. In additany acquisitions we make will be subject {méthe risks inherent in an acquisition
strategy, including integrating financial and opienaal reporting systems, establishing satisfactargigetary and other financial controls,
funding increased capital needs and overhead egpgeobtaining management personnel required faaredgad operations and funding cash
flow shortages that may occur if anticipated sakesnot realized or are delayed, whether by gemeomic or market conditions or
unforeseen internal difficulties.
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Our intellectual property portfolio is subject t@gal challenges and considerable uncertainty.

We have developed and actively pursue the developoigroprietary 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 aarilzation. Any infringement or
misappropriation of our technology that we canmttmol 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 settk @dimert the efforts and attention of our managernasd employees. Claims of this sort also
could harm our reputation and our relationships&wiir customers and might deter future customers fitoing business with us. If any such
claim were to result in an adverse outcome, wedbalrequired to take actions which may includaseghe 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.

A disruption in, or the inability to successfullyriplement upgrades to, our information technologysgym could adversely affect our busin
and financial performance.

We rely upon information technology networks, sgsteand processes to manage and support our busiiessgave implemented a
number of procedures and practices designed tegiragainst failures of our systems. A breach énattcuracy, capacity and security of our
information technology systems could adversely ichjpair operations. Unintentional disruptions tov/ger or intentional actions such as cyber-
attacks, unauthorized access or malicious softeauéd result in theft of our intellectual propertsade secrets, business disruption or provide
unauthorized access to personal information shoutdsystems prove to be inadequate. Should theeadyants occur, we may incur signific
costs to protect against damage caused by thesptiisns in the future.

Further, we continually update and expand our mftion technology systems to enable us to moreieffiily run our business. In the
event systems are not implemented successfullpperations and business could be disrupted andhilitly to report accurate and timely
financial results could be adversely effected.

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

We are subject to a broad range of federal, staddacal environmental and occupational safety leaalth laws and regulations in the
United States and other countries, including tlgmeerning: emissions to air; discharges to wateisenand odor emissions; the generation,
handling, storage, transportation, treatment, reateon and disposal of chemicals and waste magetta¢ cleanup of contaminated properties;
and human health and safety. We may incur subatansts associated with hazardous substance catiion or exposure, including cleanup
costs, fines and civil or criminal sanctions, thiaty property or natural resource damage, pelsojuay claims or costs to upgrade or replace
existing equipment as a result of violations ofiabilities under environmental laws or the faildcemaintain or comply with environmental
permits required at our locations. In addition, gnahour current and former facilities are locatedproperties with long histories of industrial
or commercial operations and some of these pr@sehthve been subject to certain environmental figat®ns and remediation activities. We
maintain environmental reserves for certain oféhgtes. As of December 31, 2014 , we have $6 Bomileserved in accrued liabilities and
other liabilities on the consolidated balance sleein undiscounted basis which we believe areumdegBecause some environmental laws
(such as the Comprehensive Environmental Resp@usBpensation and Liability Act and analogous stateational laws) can impose joint
and several liability retroactively and regardlegault on potentially responsible parties for #ire cost of cleanup at currently or formerly
owned or operated facilities, as well as siteslatiwsuch parties disposed or arranged for dispafdadzardous waste, we could become liable
for investigating or remediating contamination at ourrent or former properties or other propertiesluding offsite waste disposal locations).
We may not always be in complete compliance witlagplicable requirements of environmental laweagulation, and we may receive notices
of violation or become subject to enforcement axtior incur material costs or liabilities in conti@es with such requirements. In addition, n
environmental requirements or changes to interpogis of existing requirements, or in their enfangnt, could have a material adverse effect
on our business, results of operations and finhnoiadition. We have made and will continue to makpenditures to comply with
environmental requirements. While our costs to nigf@nd settle known claims arising under envirortaldaws have not been material in the
past and are not currently estimated to be matetigh costs may be material in the future.
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Our expected annual effective tax rate could beatdé and could materially change as a result ofarfiges in many items including mix of
earnings, debt and capital structure and other facs.

Many items could impact our effective tax rate irttthg changes in our debt and capital structurg,ahearnings and many other
factors. Our overall effective tax rate is basedrufhe consolidated tax expense as a percentagmsblidated earnings before tax. However,
tax expenses and benefits are not recognized onsolidated or global basis, but rather on a jictszhal, legal entity basis. Further, certain
jurisdictions in which we operate generate losskesre/no current financial statement benefit isizedl In addition, certain jurisdictions ha
statutory rates greater than or less than the 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 juris@ias could also have a significant impact on
our overall effective tax rate in future periods.

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

Our earnings may be positively or negatively impddby the amount of income or expense recordetereta our qualified pension
plans. Accounting principles generally acceptethsnUnited States (“U.S. GAAP”) require that incooreexpense related to the pension plans
be calculated at the annual measurement date astogrial calculations, which reflect certain asptions. The most significant of these
assumptions relate to interest rates, the capiakets 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. Becatligevalues 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 and the future minimum regligontributions, if any, could adversely
affect our liquidity, results of operations anddfiitial condition.

Impairment charges relating to our goodwill, loi-lived assets, or intangible assets could adverséigct our results of operations.

We regularly monitor our goodwill, long-lived asseind intangible assets for impairment indicatioreonducting our goodwill
impairment testing, we compare the fair value @heaf our reporting units to the related net boakue. In conducting our impairment analysis
of long-lived and intangible assets, we compareutidiscounted cash flows expected to be generatadthe long-lived or intangible assets to
the related net book values. Changes in econonope@rating conditions impacting our estimates asiaptions could result in the
impairment of our goodwill, long-lived assets dtaingible assets. In the event that we determinteotiragoodwill, long-lived assets or
intangible assets are impaired, we may be requireeicord a significant charge to earnings, whichld adversely affect our results of
operations.

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

Certain stockholders own a substantial portionwfautstanding common stock. As long as such nsgmkholders (whether or not
acting in a coordinated manner) and any other anbat stockholder own, directly or indirectly, @bstantial portion of our outstanding shares
they will be able to exert significant influenceepwmatters 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 somestrations more difficult or
impossible without the support of such stockholdersiore likely with the support of such stockhaoklelhe interests of any of such
stockholders, any other substantial stockholdemgrof their respective affiliates could conflicithvor differ from the interests of our other
stockholders.

Stock volatility.

The market price of our common shares has beenydiiikely continue to be, subject to significafiictuations in response to a
variety of factors, many of which are beyond ountcol. These fluctuations may be exaggerated itthéing volume of the common shares is
low.
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We operate as a holding company and depend on ailos&iaries for cash to satisfy the obligationsthie holding company.

Cooper-Standard Holdings Inc. is a holding pany. Our subsidiaries conduct all of our operatiand own substantially all of our assets.
Our cash flow and our ability to meet our obligaalepend on the cash flow of our subsidiarieadutition, the payment of funds in the form
of dividends, intercompany payments, tax sharingmgnts and otherwise may be subject to restrictimter the laws of the countries of
incorporation of our subsidiaries or the by-lawshe subsidiary.

Item 1B. Unresolved Staff Comments.
None.

Item 2. Properties

As of December 31, 2014 , our operations were ccotedithrough 97 owned, leased and joint ventunditfas in 20 countries, of which
78 are predominantly manufacturing facilities a®chave design, engineering, administrative, loggstir transitional designations. Our
corporate headquarters is located in Novi, Michigdanufacturing facilities are located in North Arige, Europe, Asia and South America.
We believe that substantially all of our properts in generally good condition and there is sigfit capacity to meet current and projected
manufacturing, product development and logisticuirements. The following table summarizes our pegperty holdings by geographic
region:

Region Type Total Facilities(d) Owned Facilities(d)
North America Manufacturing(a) 30 23
Other(b) 7 1
Asia Manufacturing 23 12
Other(b) 4 —
Europe Manufacturing 21 18
Other(b) 6 3
South America Manufacturing 4 1
Other(b) 1 —
Australia Other(c) 1 1

(&) Includes multactivity sites which are predominantly manufactgi
(b) Includes design, engineering, administrative awgistacs location:

(c) Sold January 20:

(d) Excludes 6 unutilized (owned) facilities: (2) Euegig4) North Americ

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 bbé/egsunfavorably for us. If appropriate we estsibla reserve estimate for each matter and
update our estimate as additional information bexavailable. We do not believe that the ultimas®iution of any of these matters will have
a material adverse effect on our business, findnoiadition 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 Purchaseof Equity
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 warrantthécalendar quarters indicated
through December 31, 2013 and 2014 . These priedsetween dealers and do not include retail markuarkdowns or other fees and
commissions and may not represent actual transectio

Common Stock Warrants
2013 High Low High Low
March 31, 2013 $ 41.6¢ $ 36.0C $ 16.47 $ 12.0(
June 30, 2013 47.2¢ 41.4C 21.3¢ 16.2¢
September 30, 2013 52.5( 46.2¢ 28.4% 20.5(
December 31, 2013 55.01 46.52 30.0C 22.5¢
Common Stock Warrants
2014 High Low High Low
March 31, 2014 $ 70.65 % 48.1C $ 44.0C $ 23.0¢
June 30, 2014 70.2( 61.2¢ 44.2¢ 34.0(
September 30, 2014 65.81 60.92 39.3( 34.4¢
December 31, 2014 59.7i 50.9¢ 32.4: 25.1¢

Holders of Common Stock

As of January 30, 2015 we had approximately 1,28dédrs of record of our common stock, based orrimn&tion 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, chptpuirements, financial position, general
economic conditions, state law requirements, ahdrakelevant factors. Additionally, our credit agment governing our Senior ABL Facility
and Term Loan Facility contain covenants that amathegr things restrict our ability to pay certaimidends and distributions subject to certair
qualifications and limitations. We do not anticggiaying any dividends on our common stock in tnedeeable 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 matteempen market or through private transactiagsietermined 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 ffowsoperations. The Company is not obligatedcuire a particular amount of securiti
and the program may be discontinued at any tinleea€ompany’s discretion. This Program was notcaéié by our May 2013 tender offer
pursuant to which we purchased approximately $2itomof our common stock.
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The following table presents repurchases of comstock during the quarterly period ended Decembef314 :

Approximate Dollar
Total Number of Shares  Value of Shares that

Total Number of Purchased as Part of  May Yet be Purchased

Shares Purchased Average Publicly Announced Under the Program (in
2014 @ Price Paid per Share Plans or Programs millions)
October 1 - October 31 54 $ 56.2¢ — 3 45.4
November 1 - November 30 85,28: $ 53.47 85,17 $ 40.¢
December 1 - December 31 11,45 $ 53.0¢ 11,44t $ 40.2
Total 96,79C $ 53.4:% 96,62: $ 40.z

@ Includes 168 shares of common stock surrenderétet@ompany by participants in various benefit plahthe Company to satisfy the
participant's taxes related to vesting or delivartime vesting restricted share units under thalaas.

Performance Graph

The following graph compares the cumulative totatkholder return from May 27, 2010, the date af emergence from Chapter 11
bankruptcy proceedings, through December 31, 26ddCooper-Standard Holdings Inc. existing comrstatk, 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, 2014 .

Comparison of Cumulative Return
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$200

$175 PR 'lll;-;:uuu::l' .‘~:-1ur1!.1:u'|.1

oldings Inc

$150 -

. —l— S&P 500

125

£100 —k— Supercomposite Auto

‘:"l--?.-.\I I | | | | I

052710 12731710 12301 123112 123113 12731714
Ticker 5/27/2010 12/31/2010  12/30/2011® 12/31/2012 12/31/2013 12/31/2014

Cooper-Standard
Holdings Inc. CPS $ 100.0¢ $ 130.4: $ 100.0¢ $ 110.1- % 142.3 % 167.7:
S&P 500 SPX $ 100.0¢ $ 1152 $ 117.6: % 120.4¢ % 17717 $ 199.8:

S&P Supercomposite
Auto Parts & Equipmen
Index S15AUTP $ 100.0¢ $ 142.4¢  $ 124.2: $ 126.5: $ 201.6¢ $ 208.5¢

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

The selected financial data for the five monthseghillay 31, 2010, the seven months ended Decemb@030 and the years ended
December 31, 2011 , 2012 , 2013 and 2014 havedséred from our consolidated financial statemewtsch have been audited by Ernst &
Young LLP, our Independent Registered Public ActiognFirm.

The audited consolidated statements of net incetaggments of comprehensive income, statementsamiges in equity and statements
of cash flows for the years ended December 31, 2Q023 and 2014 are included elsewhere in thisuAhReport on Form 10-K. The audited
consolidated balance sheets as of December 31,8wl3014 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 esrarg from Chapter 11 bankruptcy proceedings andrnbe@ new entity
for financial reporting purposes as of June 1, 2@k@ordingly, the consolidated financial statenseior the reporting entity subsequent to
emergence from Chapter 11 bankruptcy proceedihgs‘8uccessor”) are not comparable to the congeliitnancial statements for the
reporting entity prior to emergence from Chaptebamkruptcy proceedings (the “Predecessor”). Thari@any,”when used in reference to -
period subsequent to emergence from Chapter 11rinatick proceedings, refers to the Successor, amthwhked in reference to periods prio
emergence from Chapter 11 bankruptcy proceediefgssrto the Predecessor.
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You should read the following data in conjunctiothwtem 7. “Management’s Discussion and Analydi§imancial Condition and
Results of Operations” and our consolidated finalngiatements and the notes thereto included ebsewh this Annual Report on Form 10-K.

Predecessor Successor
Five Months Ended Seven Months Ended Year Ended December 31,
May 31, 2010 December 31, 2010 2011 2012 2013 2014
(dollar amounts in millions, except per share amouts)

Statement of operations:
Sales $ 1,009.: $ 1,405 $ 2,853!¢ $ 2880¢ $ 3,090 $ 3,244
Cost of products sold 832.: 1,172.¢ 2,402.¢ 2,442.( 2,617.¢ 2,734.¢
Gross profit 176.¢ 232.¢ 450.¢€ 438.¢ 472.7 509.£
Selling, administration, & engineering expenses 92.1 159.F 257.¢ 281.% 203k 3017
Amortization of intangibles 0.3 9.C 15.€ 15.2 15.2 16.2
Impairment charges _ _ _ 10.1 — 26.%
Restructuring 5.8 0.5 52.2 28.¢ 21.1 17.
Other operating profit _ _ _ _ — (16.9)
Operating profit 78.€ 63.€ 125.% 103.: 142.1 164.f
Interest expense, net of interest income (44.5) (25.0 (40.5) (44.5) (54.9) (45.6)
Equity earnings 3.6 3.4 5.4 8. 11.€ 6.C
Reorganization items and fresh-start accounting
adjustments, net 303.¢ — — — — —
Other income (expense), net (21.2) 4.2 7.2 _ (7.4) (36.6)
Income before income taxes 319.¢ 46.2 97.2 B7.2 90.€ 88.2
Income tax expense (benefit) 39.¢ 5.1 20.€ (31.5) 45.¢ 42.¢
Net income 280.( 41.1 76. 98.¢ 45.; 45.F
Net (income) loss attributable to noncontrollinteiests 0.9 (0.5) 26.2 4. 2.7 (2.7)
Net income attributable to Cooper-Standard Holding
Inc. 279.7 $ 40€ $ 102.¢  $ 102.¢ $ 47 $ 42.¢
Net income available to Cooper-Standard Holdings |
common stockholders $ 287 % 75.2 % 767 $ 351 $ 42.¢
Earnings per share:
Basic $ 164 $ 421 % 440 % 23¢ % 2.5¢€
Diluted 158 39 8 414 % 2.2¢ 2.3¢
Balance sheet data (at end of period):
Cash and cash equivalents $ 2045 $ 3617 $ 2706 $ 184 $  267.
Net working capitaf® 175.2 193.¢ 265.€ 269.1 294.:
Total assets 1,853.¢ 2,003.¢ 2,026.( 2,102.¢ 2,132.¢
Total non-current liabilities 7455 779.% 774.( 911.¢ 1,050.¢
Total debt® 476.% 488.7 483.¢ 684.¢ 785.¢
Preferred stock 130.7 125.¢ 121.¢ — —
Total equity 563.1 601. 629.0 615.¢ 548.7
Statement of cash flows data:
Net cash provided (used) by:

Operating activities $ (759 | $ 1706 $ 1727 $ 84<. $ 1337 $  171(

Investing activities (19.7) (51.9) (73.9) (117.¢ (191.) (157.9)

Financing activities (112.9) (1.9 (24.6) (58.7) (23.0) 49.
Other financial data:
Capital expenditures, including other intangiblsets ¢ 22.¢ $ 544 $ 1082 $ 1311 $ 1837 $ 192.1

(1) Net working capital is defined as current assetsl(eling cash and cash equivalents) less currabitities (excluding debt payable within one ye



(2) Includes $742.9 million of our Term loan , &@nillion in capital leases, and $42.4 million dfier third-party debt at December 31, 2014
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Item 7. Management's Discussion and Analysig Financial Condition and Results of Operations

This management’s discussion and analysis of fiehoondition and results of operations is intendedssist in understanding and
assessing the trends and significant changes irreaults of operations and financial condition. Quistorical 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 Afeort on Form 10-K,
particularly in Item 1A“Risk Factors.” Management'’s discussion and anadysi financial condition and results of operatiateould be read
in conjunction with Item 6.” Selected Financial @&&and our consolidated financial statements and tiotes to those statements included
elsewhere in this Annual Report on Form 10-K.

Company Overview

We design, manufacture and sell sealing, fuel aalebdelivery, fluid transfer and anti-vibratiorsggms, components, subsystems anc
modules for use in passenger vehicles and ligbksrmmanufactured by global OEMs. In 2014 , appratety 82% of our sales consisted of
original equipment sold directly to OEMs for ingagilon on new vehicles. The remaining 18% of olesavere primarily to Tier | and Tier Il
suppliers and non-automotive manufacturers. Acogitgli sales of our products are directly affectgdie annual vehicle production of OEMs
and, in particular, the production levels of théietes for which we provide specific parts. Mostooir products are custom designed and
engineered for a specific vehicle platform which aacreasingly larger and more global. Our salesmnduct development personnel
frequently work directly with the OEMs engineeridgpartments in the design and development of aimwsaproducts.

Although each OEM may emphasize different requimrgisas the primary criteria for judging its supgdieve believe success as an
automotive supplier generally requires outstangiegormance with respect to price, quality, seryvpaformance, design and engineering
capabilities, innovation, timely delivery and anexsive global footprint. Also, we believe our dooed commitment to invest in global
common processes is an important factor in senyigiobal customers with the same quality and comsty of product wherever we product
the world. This is especially important when sujoyproducts for global platforms.

In addition, in order to remain competitive we malsio consistently achieve and sustain cost savings1 ongoing effort to reduce our
cost structure, we run a global continuous improseinprogram which includes training for Kaizen pajteams, as well as implementation of
lean tools, structured problem solving, best bussractices, standardized processes and changgemaant. We also evaluate opportunities
to consolidate facilities and to relocate certgierations to lower cost countries. We believe wikaentinue to be successful in our efforts to
improve our design and engineering capability ameufacturing processes while achieving cost sayinghiding through our lean initiatives.

Our OEM sales are principally generated from puseh@rders issued by OEMs and as a result we hawedeo 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 thesiggheor replacement platform.

In the year ended December 31, 2014 , approxima@¥y of our sales were generated in North Amenchapproximately 48% of our
sales were generated outside of North America. Bsraf our significant international operations,awve subject to the risks associated with
doing business in other countries. Historicallyr, operations in Canada and Western Europe haverasénted materially different risks or
problems from those we have encountered in theedr8tates, although the cost and complexity ofstli@ing operations in certain European
countries is greater than would be the case iUthited States. This is due primarily to labor lawshose countries that can make reducing
employment levels more time-consuming and expertbiae in the United States. We believe the risksonfducting business in less developec
markets, including Brazil, Mexico, Poland, CzeclpR@aic, China, Korea and India are sometimes grah#a in the United States, Canadian
and Western European markets. This is due to ttenpal for currency volatility, high interest amtflation rates, and the general political and
economic risk that are associated with some ofthesrkets.

Business Environment and Outlook

According to the forecasting firm IHS, global lighthicle sales are forecasted to be approximately @illion units in 2014 , setting
another new record, despite a slight fall-off ineeging markets. Looking forward, vehicle salesetpected to grow at a rate of 2.9% through
2021 to approximately 105 million units.
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Much of the growth will be driven by emerging masksuch as Greater China, Brazil and Southeast Nsidh America sales remain
strong over the next few years with sales growttompact and mid-size vehicles. Europe continuesatoilize and will no longer dampen
overall global sales growth.

Several factors will present significant opportigstfor automotive suppliers who are positionedtfi@rchanging environment such as:

« continued shift to global platforms (same vehitlattis built in multiple regions around the wor
e consolidation of supplier

» increased government regulation;

» intensified consumer demand for high technologyuiess in vehicle:

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

Details on light vehicle production in certain rexgs for 2013 and 2014 are provided in the followtizlgje:

(In millions of units) 201342 2014 % Change

North America 16.2 17.0 52%
Europe 19.5 20.0 2%
South America 4.5 3.8 (15.0%
Asia Pacific 43.0 44.4 3.4%

(1) Production data based on IHS Automotive, Ddzem2014
(2) Production data for 201as been updated to reflect actual production ¢

The expected annualized vehicle production volufoe2015 are provided in the following table:

(In millions of units) 2015

North America 17.4
Europe 20.2
South America 3.8
Asia Pacific 46.€

(1) Production data based on IHS Automotive, Ddzem2014

Competition in the automotive supplier industrynense and has increased in recent years as O&Msdemonstrated a preference
stronger relationships with fewer suppliers. Tha@typically three or more significant competitarsl numerous smaller competitors for mos
of the products we produce. A global manufactufoaprint to service customers around the world @dhtinue to shape the success of
suppliers going forward.

OEMs have shifted some research and developmesigrdand testing responsibility to suppliers, whildhe same time shortening n
product cycle times. To remain competitive, supplimust have state-of-the-art engineering and desigabilities and must be able to
continuously improve their engineering, design arahufacturing processes to effectively servicectimomer. 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 reducediugtion volumes, will continue to drive
our focus on reducing our overall cost structureufgh lean initiatives, capital redeployment, nesturing and other cost management
processes.
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Results of Operations

Year Ended December 31,

2012 2013 2014
(dollar amounts in thousands)
Sales $ 2,880,90: $ 3,090,54; $ 3,243,98
Cost of products sold 2,442,01. 2,617,80. 2,734,55!
Gross profit 438,88t 472,73t 509,42¢
Selling, administration & engineering expenses 281,26¢ 293,44¢ 301,72:
Amortization of intangibles 15,45¢ 15,43: 16,431
Impairment charges 10,06¢ — 26,27:
Restructuring 28,76: 21,72( 17,41
Other operating profit — — (16,927
Operating profit 103,33. 142,14: 164,50¢
Interest expense, net of interest income (44,767) (54,92) (45,604
Equity earnings 8,77¢ 11,07( 6,037
Other expense, net (63 (7,437 (36,65¢)
Income before income taxes 67,28¢ 90,85! 88,28:
Income tax expense (benefit) (31,53) 45,59¢ 42,81(
Net income 98,81¢ 45,25 45,47
Net (income) loss attributable to noncontrollintgirests 3,98¢ 2,681 (2,699
Net income attributable to Cooper-Standard Holdimgs $ 102,80 $ 4794, $ 42,77¢

Year ended December 31, 2014 Compared to Year ebDdsgmber 31, 2013 .

SalesSales were $3,244.0 million for the year ended bdssr 31, 2014 , compared to $3,090.5 million fer yiear ended
December 31, 2013, an increase of $153.5 mill@n5.0% . Sales were favorably impacted by areiase in volumes in the North America,
Europe and Asia Pacific segments. In addition Jire® acquisition, which was completed July 31, 2@t8vided $45.2 million of incremental
sales. These items were partially offset by unfallte foreign exchange of $31.3 million , custom@érepconcessions and the sale of our
thermal and emissions product line.

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 $2,734.6 million for tleayended December 31, 2014 , comparec
to $2,617.8 million for the year ended December2BiL3 , an increase of $116.8 million or 4.5% . Raaterials comprise the largest
component of our cost of products sold and reptesespproximately 49% of total cost of productsidor the years endddecember 31, 201
and 2013 . The period was impacted primarily byeased volumes.

Gross Profit.Gross profit for the year ended December 31, 204¢ $609.4 million compared to $472.7 million foe trear ended
December 31, 2013 . As a percentage of sales, grofiswas 15.7% and 15.3% of sales for the yeaded December 31, 2014 and 2013,
respectively. The increase was driven by the feblerampact of continuous improvement and mateists savings and increased volumes in
the North America, Europe and Asia Pacific segmepadially offset by customer price concessions.

Selling, Administration and Engineeringelling, administration and engineering expensdteryear ended December 31, 2014 was
$301.7 million or 9.3% of sales compared to $298ilion or 9.5% of sales for the year ended Decan®de 2013 . Selling, administration and
engineering expense for the year ended Decemb@034, was impacted by increased staffing expersasdncrease our research and
development and engineering resources to suppogrowth initiatives around the world.

Impairment Chargedn 2014, the undiscounted cash flows at two offewnropean facilities and two of our North Americawifities did
not exceed their book value, resulting in an aisspairment charge of $24.2 million being recordedhe fourth quarter of 2014. Additionally,
certain assets and patents in the North Americensagwere written down to their estimated fair neankalues, resulting in an impairment
charge of $2.1 million .
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Restructuring Restructuring charges of $17.4 million for thayended December 31, 2014 consisted primarilpitatives in Europe
to change our manufacturing footprint. Restructygharges of $21.7 million for the year ended Ddoen31, 2013 consisted primarily of $5.3
million of costs associated with initiatives annoed prior to 2013 and $16.4 million of costs asated with initiatives announced in 2013,
primarily relating to an initiative in Europe toatge our manufacturing footprint.

Other operating profitOther operating profit for the year ended Decen®3ier2014 was $16.9 million , of which $16.0 millicgiated
to the gain on the sale of our thermal and emissirsiness.

Interest Expense, ndiet interest expense of $45.6 million for the yeaded December 31, 2014 resulted primarily frorarggt and
debt issuance amortization recorded on the Ternm [Eaility, Senior Notes and Senior PIK Toggle Mdofdet interest expense of $54.9
million for the year ended December 31, 2013 resutirimarily from interest and debt issuance armatitbn recorded on the Senior Notes and
Senior PIK Toggle Notes.

Other Expense, netQther expense for the year ended December 31,\2844536.7 million , which consisted of a $30.5 millloss on
extinguishment of debt , $7.1 million of foreignrency losses and $1.9 million of loss on salesgkivables , which were partially offset by a
$1.9 million gain on sale of investment and $0.8iom of other miscellaneous income . Other expepse¢he year ended December 31, 2013
was $7.4 million , which consisted of $9.4 milliohforeign currency losses and $1.7 million of losssale of receivables , which were
partially offset by $3.6 million of other miscellaous income .

Income Tax Expense (Benefitlhcome taxes for the year ended December 31, 2@ddded an expense of $42.8 million on earnings
before taxes of $88.3 million . This compares t@apense of $45.6 million on $90.9 million of eags before taxes for the year ended
December 31, 2013 . Tax expense in 2014 differs fitte statutory rate due to the incremental vadunatilowance recorded on tax losses and
credits generated in certain foreign jurisdictiaas, incentives recognized in Poland resulting fiaoreased current and future profitability ¢
a new Special Economic Zone permit, the distributbincome between the United States and foredgimces, tax credits and incentives, and
other non-recurring discrete items.

Year ended December 31, 2013 Compared to Year ebDdegmber 31, 2012 .

SalesSales were $3,090.5 million for the year ended bdssr 31, 2013 , compared to $2,880.9 million fer yiear ended
December 31, 2012, an increase of $209.6 mill@n7.3% . Sales were favorably impacted by aneiase in volumes in all segments, and
favorable foreign exchange of $7.6 million. In &ddi, the Jyco acquisition provided $32.7 millionimcremental sales. These items were
partially offset by customer price concessions.

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 $2,617.8 million for tleayended December 31, 2013 , comparec
to $2,442.0 million for the year ended December2BiL2 , an increase of $175.8 million or 7.2% . Raaterials comprise the largest
component of our cost of products sold and repteged®% and 51% of total cost of products soldlieryears ended December 31, 2013 anc
2012 , respectively. The period was impacted byeiased volumes in all segments, higher staffingscasd other operating expenses. In
addition, cost of products sold for the year enbedember 31, 201®as impacted by the Jyco acquisition, which waspetad July 31, 201!
These items were partially offset by continuousriovpment savings.

Gross Profit.Gross profit for the year ended December 31, 2048 $472.7 million compared to $438.9 million foe trear ended
December 31, 2012 . As a percentage of sales, grofiswas 15.3% and 15.2% of sales for the yeaded December 31, 2013 and 2012,
respectively. The increase was driven by the feblerampact of continuous improvement savings awdeased volumes in all segments,
partially offset by customer price concessionshéigstaffing costs and other operating expenses.

Selling, Administration and Engineeringelling, administration and engineering expenseteryear ended December 31, 2013 was
$293.4 million or 9.5% of sales compared to $281ilion or 9.8% of sales for the year ended Decan®de 2012 . Selling, administration and
engineering expense for the year ended Decemb@0338, was impacted by increased staffing and cosgiEm expenses as we increase our
research and development and engineering resotareepport our growth initiatives around the woltldaddition, the year ended
December 31, 2013 was impacted by the Jyco aciguisivhich was completed July 31, 2013.

Impairment Charge<Due to launch activities and operational inefficiers incurred in 2012 and that were expected tt¢irmoa into the
future as additional time would be needed to improperational performance, a goodwill impairmergrge of $2.8 million was recorded
during the fourth quarter of 2012 . In 201&s a result of projected declines in vehicle potion volumes and increased costs, the undiscd
cash flows at one of our European facilities didexaceed its book value resulting in an asset impanit charge of $7.3 million being recorded
in the fourth quarter of 2012 .
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RestructuringRestructuring charges of $21.7 million for the yeaded December 31, 2013 consisted primarily & #fllion of costs
associated with initiatives announced prior to 2868 $16.4 million of costs associated with initi@s announced in 2013 , primarily relating
to an initiative in Europe to change our manufaoifootprint. Restructuring charges of $28.8 roiilifor the year ended December 31, 2012
consisted primarily of costs associated with Euaspi@itiatives announced during 2012 and additi@oals associated with the reorganization
of our French body sealing operations in relatmthe joint venture with FMEA.

Interest Expense, ndiet interest expense of $54.9 million for the yeaded December 31, 2013 resulted primarily frorarggt and
debt issuance amortization recorded on the Seroted\and Senior PIK Toggle Notes. Net interest esp®f $44.8 million for the year ended
December 31, 2012 consisted primarily of inter@st debt issuance amortization recorded on the Ealates.

Other Expense, net0ther expense for the year ended December 31,@833%7.4 million , which consisted of $9.4 milliohforeign
currency losses and $1.7 million of loss on saleeoéivables , which were partially offset by $fflion of other miscellaneous incom®thel
expense for the year ended December 31, 2012 wastillion , which consisted of $6.8 million of feign currency losses and $0.9 million of
loss on sale of receivables , which were largelgatfby $4.4 million of gains related to forwarchtacts and $3.3 million of other
miscellaneous income .

Income Tax Expense (Benefitihcome taxes for the year ended December 31, 2@d3ded an expense of $45.6 million on earnings
before taxes of $90.9 million . This compares teaefit of $31.5 million and $67.3 million on eargs before taxes for the year ended
December 31, 2012 . Tax expense in 2013 differs fitte statutory rate due to the incremental vaduatilowance recorded on tax losses and
credits generated in certain foreign jurisdictiahg, distribution of income between the United &aind foreign sources, tax credits and
incentives, and other non-recurring discrete items.

Segment Results of Operations

The following table presents sales and segmenitgla$s) for each of the reportable segmentsHentears ended December 31, 2012
2013 and 2014 :

Year Ended December 31,
2012 2013 2014
(dollar amounts in thousands)

Sales to external customers

North America $ 1,503,73 % 1,617,98 $ 1,698,82
Europe 1,016,57 1,076,12; 1,138,42
South America 147,40t 176,54( 157,56:
Asia Pacific 213,18: 219,89¢ 249,17
Consolidated $ 2,880,90. $ 3,090,54. $ 3,243,98
Segment profit (loss)
North America $ 136,45t $ 134,72°  $ 136,68
Europe (56,62¢) (40,04¢) (28,067)
South America (18,859 (11,939 (23,86
Asia Pacific 6,31¢ 8,10¢ 3,52¢
Income before income taxes $ 67,28 $ 90,85! $ 88,28:

Year ended December 31, 2014 Compared to the Yeadel December 31, 2013 .

North AmericaSales for the year ended December 31, 2014 inate¢k8:8 million or 5.0% , compared to the year erldecember 31
2013, primarily due to an increase in sales volumeaddition, sales were favorably impacted bydyeo acquisition, which was completed
July 31, 2013. These items were partially offsetbgtomer price concessions, the sale of our tHeanthemissions product line, and
unfavorable foreign exchange of $21.8 million . Begt profit for the year ended December 31, 20tdeesed $2.0 million , primarily due to
the favorable impact of continuous improvementsgsj increased sales volume and material costgaviartially offset by the loss on
extinguishment of debt, impairment charges, custgriee concessions, and higher staffing costs.
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Europe.Sales for the year ended December 31, 2014 inate¢k623 million , or 5.8% , compared to the yeateghDecember 31,
2013, primarily due to an increase in sales volama favorable foreign exchange of $2.5 milliorhjein were partially offset by customer
price concessions and the sale of our thermal emsiseons product line. Segment loss improved by&illion , primarily due to increased
sales volume, and the favorable impact of contisumprovement and material cost savings, which \paréally offset by the loss on
extinguishment of debt, impairment charges, custgmee concessions and higher staffing costs.

South AmericaSales for the year ended December 31, 2014 decr8&49e0 million , or 10.8% , compared to the yaades
December 31, 2013, primarily due to a decreasalis volumes and unfavorable foreign exchang® & ®illion . Segment loss increased by
$11.9 million , primarily due to the loss on extinghment of debt, and a decrease in sales volume.

Asia Pacific.Sales for the year ended December 31, 2014 inat¢k2® 3 million , or 13.3% , compared to the yeatesl December 31,
2013, primarily due to an increase in sales volumeaddition, sales were favorably impacted bydyeo acquisition, which was completed
July 31, 2013. These items were partially offsetibfavorable foreign exchange of $2.1 million andtomer price concessior&egment profi
decreased by $4.6 milligrprimarily due to the loss on extinguishment dbti@igher staffing costs and customer price cagioes, which wet
partially offset by increased volumes and the falaér impact of continuous improvement and matedat savings.

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

North AmericaSales for the year ended December 31, 2013 inate®isil.2 million or 7.6% , compared to the yeareshd
December 31, 2012 , primarily due to an increassalas volume, which was partially offset by custoiprice concessions and unfavorable
foreign exchange of $5 million. In addition, salesre favorably impacted by the Jyco acquisitioniclvlwas completed July 31, 2018egmer
profit for the year ended December 31, 2013 deerk&4.7 million, primarily due to customer price concessions, éigitaffing costs and ott
operating expenses, which were partially offsethgyfavorable impact of continuous improvementsgsj increased sales volume and the
acquisition.

Europe.Sales for the year ended December 31, 2013 inaek®:5 million , or 5.9% , compared to the yeadtezhDecember 31,
2012, primarily due to an increase in sales volame favorable foreign exchange of $33.2 milliohjah were partially offset by customer
price concessions. Segment loss improved by $18liém primarily due to the favorable impact dmtinuous improvement and restructuring
savings and favorable material prices, which weiglly offset by customer price concessions, bigstaffing and other operating expense
addition, an asset impairment charge of $7.3 millias recorded in 2012.

South AmericaSales for the year ended December 31, 2013 inatek28:1 million , or 19.8% , compared to the yeates
December 31, 2012 , primarily due to an increasalas volumes, which was partially offset by uofable foreign exchange of $18.1 million.
Segment loss improved by $6.9 million , primarilyedto increased volumes and continuous improveseirihgs, which were partially offset
by other operating expenses. In addition, a goddrvpairment charge of $2.8 million was recorde@@i2.

Asia Pacific.Sales for the year ended December 31, 2013 inae&G& million , or 3.2% , compared to the yearezhDecember 31,
2012 , primarily due to an increase in sales volumtech was partially offset by unfavorable foreigmchange of $2.5 million. In addition,
sales were favorably impacted by the Jyco acqaisitivhich was completed July 31, 2013. Segmenitpnaireased by $1.8 million , primarily
due to increased volumes and continuous improves®iihgs, which were partially offset by higherffitg costs.

Off-Balance Sheet Arrangements

As a part of our working capital management, wecagtain receivables through third party finanémetitutions without recourse. The
amount sold varies each month based on the ambunterlying receivables and cash flow needs. Atddeber 31, 2013 and 2014 , we had
$94.5 million and $96.0 million , respectively,retceivables outstanding under receivable trangfiereanents entered into by various locations
For the years ended December 31, 2013 and 2012l attrounts receivables factored were $474.2anilliand $509.3 million ,
respectively. Costs incurred on the sale of ret#ésmwere $2.2 million , $2.9 million and $3.3 aifi for the years ended December 31, 2012
2013 and 2014 , respectively. These amounts aceded in other expense, net and interest expepsef imterest income in the consolidated
statements of net income. These are permittedactinas under our credit agreement governing oaid8&BL Facility and Term Loan
Facility.

As of December 31, 2014 , 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 workiagital requirements through a combination of césivg 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
twelve months. The Company utilizes intercompamnioand equity contributions to fund its worldwajmerations. There may be country
specific regulations which may restrict or resnltricreased costs in the repatriation of thesesuBde Note 7. “Debt” to the consolidated
financial statements for additional information.

Based on our current and anticipated levels ofatfmrs and the condition in our markets and inguste believe that our cash on he
cash flow from operations and availability under 8enior ABL Facility will enable us to meet our skimg capital, capital expenditures, debt
service and other funding requirements for the hegtve months. However, our ability to fund ourrking capital needs, debt payments and
other obligations, and to comply with the finanaal/enants, including borrowing base limitationsder our Senior ABL Facility, depends on
our future operating performance and cash flowraady factors outside of our control, including tusts of raw materials, the state of the
overall automotive industry and financial and eaaimconditions and other factors. Any future acigiss, joint ventures or other similar
transactions will likely require additional capitaid there can be no assurance that any suchlcaifiitse available to us on acceptable terms,
if at all.

Cash Flows

Operating activitiesNet cash provided by operations was $171.0 mill@rthe year ended December 31, 2014 , which iredug43.1
million of cash used that related to changes irratpey assets and liabilities. The use of cashedlto operating assets and liabilities was
primarily as a result of changes in accounts antirtg receivables and accounts payable of $29.4amil In addition, pension contributions of
$12.2 million were made during the year ended Ddxeer81, 2014 . Net cash provided by operations$&8.3 million for the year ended
December 31, 2013, which included $59.3 milliorcash used that related to changes in operatirgsaasd liabilities. The use of cash relatec
to operating assets and liabilities was primarihgsult of increased accounts and tooling receasabf $81.6 million and pension contributions
of $20.8 million , partially offset by increasedcacnts payable of $58.4 million .

Investing activities Net cash used in investing activities was $157illon for the year ended December 31, 2014 , Wihionsisted
primarily of $192.1 million of capital spending afil1.2 million for acquisition of businesses, offeg proceeds of $50.6 million from the sale
of our thermal and emissions product line, the Aalisin business and the sale of investment, praceefi4.4 millionfor the sale of fixed asse¢
and other, and a $1.0 million return on equity stagents. Net cash used in investing activities $d51.1 million for the year ended
December 31, 2013, which consisted primarily #3%3 million of capital spending and $13.5 millifom the Jyco acquisition, offset by a $2.1
million return on equity investments and proceeid836 million for the sale of fixed assets andesttWe anticipate that we will spend
approximately $185 million to $210 million on cagdiexpenditures in 2015 .

Financing activitiesNet cash provided by financing activities totalé®$ million for the year ended December 31, 20dAich
consisted primarily of $737.5 million related te@throceeds from issuance of long-term debt, $9lidomrelated to the exercise of stock
warrants, increase in long-term debt of $6.6 millamd excess tax benefit on stock options exeraf&d.1 million , partially offset by the
repurchase of the Senior Notes and the Senior BEBGIE Notes of $675.6 million , purchase of nonoaltihg interest of $18.5 million ,
payments on long-term debt of $4.3 million , refnarge of common stock of $5.2 million and taxes et and paid on employees' share
based awards of $4.2 million . Net cash used ianfaing activities totaled $23.0 million for the yemded December 31, 2013, which
consisted primarily of repurchase of common stdcg217.5 million , payment of cash dividends on @% preferred stock of $4.7 million and
payments on long-term debt of $3.9 million , whiekre partially offset by proceeds of $194.4 millfoom the issuance of Senior PIK Toggle
Notes,$11.3 million related to the exercise of stock wats and an increase in long-term debt of $7.Jianill
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Financing Arrangements

As part of our Plan of Reorganization, we issue80bahillion of Senior Notes and entered into a SeABL Facility. On April 3, 2013,
the Company issued its Senior PIK Toggle Notesaasqd the financing for the purchase of sharesusfcommon stock pursuant to the Equity
Tender Offer. On April 4, 2014, the Company entérdd a $750 million Term Loan Facility to refinanthe Senior PIK Toggle Notes and
Senior Notes. We intend to fund our ongoing cagital working capital requirements through a contimneof cash flows from operations and
borrowings under our Senior ABL Facility. We anpiate that funds generated by operations and furalble under our Senior ABL Facility
will be sufficient to meet working capital requirents for the next twelve months. Our Senior NdBesyior ABL Facility, Senior PIK Toggle
Notes and Term Loan Facility are described beloye Sote 7“Debt” to the consolidated financial statementsddditional information.

Senior ABL Facility

On April 4, 2014, Cooper-Standard Holdings Inc.gf€ht”), CSA U.S. (the “Issuer” or the “US BorroWeICSA Canada (the
“Canadian Borrower”), Cooper-Standard Automotivietnational Holdings BV (the “European Borrower'datogether with the US Borrower
and Canadian Borrower, the “Borrowers”), and cerfaibsidiaries of the US Borrower entered intoSeeond Amended and Restated Loan
and Security Agreement in connection with its SeABL Facility, with certain lenders, Bank of Ames, N.A., as agent (the “Agent”) for
such lenders, Deutsche Bank Trust Company Amerasasyndication agent, and Banc of America SeesrltLC, Deutsche Bank Securities
Inc., and J.P. Morgan Securities LLC, as joint laa@ngers and bookrunners. On June 11, 2014,ahgany and certain of its subsidiaries
entered into Amendment No. 1 to the Second AmeateldRestated Senior ABL Facility. A summary of 8enior ABL Facility is set forth
below. This description is qualified in its entirdty reference to the credit agreement governingSemior ABL Facility.

General. Our Senior ABL Facility provides for an aggregegeolving loan availability of up to $180.0 millig subject to borrowing
base availability, including a $60.0 million letigfcredit sub-facility and a $25.0 million swirige sub-facility. Our Senior ABL Facility also
provides for an uncommitted $75.0 million increnadan facility, for a potential total Senior ABtacility of $255.0 million (if requested by
the Borrowers and the lenders agree to fund sumrease). No consent of any lender (other than thageipating in the increase) is require
effect any such increase. On December 31, 201djecito borrowing base availability, the Compamay I$180.0 million in availability less
outstanding letters of credit of $35.6 million .

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

Borrowing base Loan (and letter of credit) availability undemdenior 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 fion of the borrowing base is limited to eligibleventory, as determined by an independent
appraisal. The borrowing base is also subject tiaicereserves, which are established by the Afgehich may include changes to the advance
rates indicated above). Loan availability under $anior ABL Facility is apportioned as follows: $16 million to CSA U.S., which includes a
$60.0 million sublimit to Cooper-Standard Autometimternational Holdings B.V. and $30.0 million@G&A 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 the&ynand all of our U.S. subsidiaries (other th&ATitomotive LLC). Obligations of CSA
Canada under our Senior ABL Facility and AdditioA&8IL Secured Obligations of CSA Canada and its @arasubsidiaries are guarantee!

a senior secured basis by the Company, its U.Sidiabies and CSA Canada and Canadian subsididttiesobligations under our Senior ABL
Facility and related guarantees are secured bgtgdfiiority lien on all of each Borrower’s and baguarantor’s existing and future personal
property consisting of accounts receivable, payrm#angibles, inventory, documents, instrumentstteth paper and investment property,
certain money, deposit accounts, securities acepletters of credit, commercial tort claims andaie related assets and proceeds of the
foregoing.

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 plusaithecase, an applicable mar¢
or

* in the case of borrowings by the Canadian Boemwankers’ acceptance (“BA”) rate, Canadian priate or Canadian base rate plus,
in each case, an applicable margin.
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The applicable margin may vary between 1.50% a@@%.with respect to the LIBOR or BA-based borrovgirrgnd between 0.50% and
1.00% with respect to base rate, Canadian prineeatad Canadian base rate borrowings. The applicadtgin is subject, in each case, to
quarterly pricing adjustments based on usage tneintmediately preceding quarter.

In addition to paying interest on outstanding ppat under our Senior ABL Facility, the Borroweng aequired to pay a fee in respect
of committed but unused commitments. The Borrovaeesalso required to pay a fee on outstanding¢ettecredit under our Senior ABL
Facility together with customary issuance and ol&eer 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 ce
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 rastmiet
on our financial and business operations, includingability to incur and secure debt, make invesits, 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 2015 is determfrad specific platform volume projections consigtaith a North American and
European light vehicle production estimate of 1iilion units and 20.3million units, respectively. Adverse changes ® ¥hicle productio
levels could have a negative impact on our futatess liquidity, results of operations and abititycomply with our debt covenants under our
Senior ABL Facility or any future financing arramgents we enter into. In addition to the potentighact of changes on our sales, our current
operating performance and future compliance wighabvenants 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.

Term Loan Facility

On April 4, 2014, certain subsidiaries of the Compantered into a Term Loan Facility (the “Term hdgacility”) in
order to (i) refinance the Senior PIK Toggle Nades 2018 issued on April 3, 2013 to finance thelpase of our common stock pursuant to
the Equity Tender Offer of the Company and thé 86 Senior Notes due 2018 issued on May 11, 2010'8haior Notes") as part of the Plan
of Reorganization to pay certain claims in the RIBReorganization of Cooper-Standard Automotive,Imcluding applicable call premiums
and accrued and unpaid interest, (ii) pay related fand expenses and (iii) provide for working tedpind other general corporate purposes.
The Term Loan Facility provides for loans in an @gmte principal amount of $750.0 million and mayelxpanded (or a new term loan facility
added) by an amount that will not cause the codatsd first lien debt ratio to exceed 2.25 to G $300,000. All obligations of the
borrower are guaranteed jointly and severally geraor secured basis by the direct parent compétihedorrower and each existing and
subsequently acquired or organized direct or imtlinholly-owned U.S. restricted subsidiary of tterower. The obligations are secured by
amongst other items (a) a first priority securitterest (subject to permitted liens and other enaty exceptions) on (i) all the capital stock in
restricted subsidiaries directly held by the boroand each of the guarantors, (ii) substantidllglant, material owned real property locate
the U.S. and equipment of the borrower and theaguars and (iii) all other personal property of bogrower and the guarantors, and (b) a
second priority security interest (subject to petadi liens and other customary exceptions) in actoreceivable of the borrowers and the
guarantors arising from the sale of goods and sesyinventory, excluding certain collateral anljsct to certain limitations. Loans under the
Term Loan Facility bear interest at a rate equahtdhe Borrowes option, LIBOR, subject to a 1.00% LIBOR Floortbe base rate option (t
highest of the Federal Funds rate, prime rateperraonth Eurodollar rate plus the appropriate shréa each case, plus an applicable margin
of 3.00%. The Term Loan Facility matures on ApriR821. On April 4, 2014, the aggregate principabant of $750.0 million was fully
drawn to extinguish the Senior PIK Toggle Notes #medSenior Notes and to pay related fees and eggeAs of December 31, 2014 , the
principle amount of $746.3 million was outstandiBgbt issuance costs of approximately $7.9 miliia@re incurred on this transaction, along
with the original issue discount of $3.8 millioBoth the debt issuance costs and the original idme®unt will be amortized into interest
expense over the term of the Term Loan FacilityoABecember 31, 2014 , the Company had $3.3 miltifbunamortized original issue
discount.
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Non-GAAP Financial Measures

In evaluating our business, management consider§EBand Adjusted EBITDA as key indicators of oyperating performance. Our
management also uses EBITDA and Adjusted EBITDA:

» because similar measures are utilized in the catioul of the financial covenants and ratios comtaiim our financing arrangemet

» in developing our internal budgets and forec

e as a significant factor in evaluating our managenfi@ncompensation purpos

* in evaluating potential acquisitiol

* in comparing our current operating results veithresponding historical periods and with the openal performance of other
companies in our industry; and

* in presentations to the members of our boardirettors to enable our board of directors to lthgesame measurement basis of
operating performance as is used by managememinassessments of performance and in forecaatiddudgeting for our
company.

In addition, we believe EBITDA and Adjusted EBITD#hd similar measures are widely used by invessexsyrities analysts and other
interested parties in evaluating our performance.d&fine Adjusted EBITDA as net income (loss) phebme tax expense (benefit), interest
expense, net of interest income, depreciation amattézation or EBITDA, as adjusted for items thaimagement does not consider to be
reflective of our core operating performance. Thedjestments include, but are not limited to, negttiring costs, impairment charges, raast
fair value adjustments, acquisition related castei-cash stock based compensation andoash-gains and losses from certain foreign curr
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 arjusted EBITDA are not financial measurements raccegl under U.S. GAAP, and when
analyzing our operating performance, investors khose EBITDA and Adjusted EBITDA in addition tqyénot as alternatives for, net incc
(loss), operating income, or any other performaneasure derived in accordance with U.S. GAAP, sarealternative to cash flow from
operating activities as a measure of our liquiddBITDA and Adjusted EBITDA have limitations as &tecal tools, and they should not be
considered in isolation or as substitutes for asialgf our results of operations as reported ukld8r GAAP. These limitations include:

» they do not reflect our cash expenditures or futacgiirements for capital expenditure or contrdatoanmitments

» they do not reflect changes in, or cash requiresfemf our working capital neet

» they do not reflect interest expense or cashirements necessary to service interest or prihp@aments under our Term Loan
Facility and Senior ABL Facility;

« they do not reflect certain tax payments that negoyesent a reduction in cash available t

» although depreciation and amortization are nashacharges, the assets being depreciated or aatbntiay have to be replaced in the
future, and EBITDA and Adjusted EBITDA do not refleash requirements for such replacements; and

» other companies, including companies in our &y may calculate these measures differently asdhe number of differences in the
way companies calculate these measures increhsagedree of their usefulness as a comparativeurezasrrespondingly decreases.

In addition, in evaluating Adjusted EBITDA, it sHdbe noted that in the future we may incur expsrssmilar to the adjustments in 1
below presentation. Our presentation of AdjustedTER\ should not be construed as an inference thafuture results will be unaffected by
unusual or non-recurring items.
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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,

2012 2013 2014
(dollar amounts in millions)

Net income attributable to Cooper-Standard Holdimgs $ 102.¢ % 47¢ % 42.¢
Income tax expense (benefit) (31.5 45.€ 42.¢
Interest expense, net of interest income 44.¢ 54.¢ 45.¢
Depreciation and amortization 122.7 111.1 112.€

EBITDA $ 238t $ 259t % 243.¢
Loss on extinguishment of debt — — 30.5
Impairment charged 10.1 — 26.2
Restructuring® 25.€ 21.2 17.2
Gain on divestitur&” — — (14.¢)
Settlement chargé? — — 3.€
Stock-based compensatiGh 9.8 5.2 2.8
Retirement obligatioff’ 115 — —
Acquisition costs — 0.¢ 0.7
Other 2.C 0.€ 1.2

Adjusted EBITDA $ 298.( $ 287« $ 311t

(1) Loss on extinguishment of debt relating to the repase of our Senior Notes and Senior PIK Toggles

(2) Impairment charges in 2012 related to goodefi2.8 million and fixed assets of $7.3 milliohmpairment charges in 2014 related to
fixed assets of $24.6 million and intangible assé$1.7 million .

(3) Includes non-cash restructuring and is netasfcontrolling interes

(4) Gain on sale of thermal and emissions product

(5) Settlement charges relating to the US penglans that were amended to offer a one-time votyritemp sum window to certain
terminated vested participants.

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

(7) Executive compensation for retired CEO and reargitiosts related to search for new C

Working capital

Historically, we have not generally experiencedidifties in collecting our accounts receivabldyatthan the dynamics associated
a global economic downturn which impact both theant of our receivables and somewhat stressebtliy ®f our customers to pay within
normal terms. We believe that we currently have@ng working capital position. As of December 3Q14 , we had net cash of $267.3
million .

Contractual Obligations

Our contractual cash obligations consist of legahmitments requiring us to make fixed or determieaash payments, regardless of
the contractual requirements of the vendor to gl@¥uture goods or services. Except as otherwisgatied, this table does not include
information on our recurring purchase of materiatsuse in production because our raw materialshpase contracts typically do not require
fixed or minimum quantities.
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The following table summarizes the total amounts dsi of December 31, 2014 under all debt agreefremtanitments and other
contractual obligations.

Payment due by period

Less than More than
Total 1 year 1-3 years 3-5 years 5 years
(dollars in millions)
Debt obligations $ 742.¢ % 7C $ 13¢ $ 13 $ 708.1
Interest on debt obligations 185.¢ 30.2 59.4 58.2 38.C
Operating lease obligations 75.€ 25.¢ 25.¢ 11.¢ 12.7
Other obligations (1) 80.¢ 67.1 6.4 4.t 2.2
Total $ 1,085: $ 130.5 % 105.¢ $ 88t $ 761.(

(1) Noncancellable purchase order commitments for abpitpenditures, other borrowings and capital leddigations

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 ofptadtof annual salary, certain
incentives, and continuation of benefits upon tbeuorence of specified events in a manner thagligwed to be consistent with comparable
companies.

We also have minimum funding requirements with eespo our pension obligations. We expect to makeémum cash contributions
approximately $3.0 million and discretionary cashtcibutions of approximately $5.0 million to ousrdestic and foreign pension plan asset
portfolios in 2015 . Our minimum funding requirenteafter 2015 will depend on several factors, idirig the 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 coxetieebs. We expect other postretirement benefipagments to be approximately $2.8
million in 2015 .

We may be required to make significant cash outthyesto our unrecognized tax benefits. However,tduke 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 benefitsb8f7 million as of December 31, 2014 have
been excluded from the contractual obligationsat@hlove. See Note 10. “Income Taxes” to the cotat@ld financial statements for additional
information.

In addition, excluded from the contractual obligattable are open purchase orders at Decembef34f@& raw materials and suppli
used in the normal course of business, supply acttwith customers, distribution agreements, joémture agreements and other contracts
without express funding requirements.

Raw Materials and Manufactured Components

The principal raw materials for our business inelidPDM and synthetic rubber, components manufattfuoe carbon steel, plastic
resins and components, carbon black, processcoitsponents manufactured from aluminum and natutdder. We manage the procurement
of our raw materials to assure supply and to oliteérmost favorable total cost of ownership. Prement arrangements include short-term an
long-term supply agreements that may contain foapalsed pricing based on commodity indices. Thes@gements provide quantities
needed to satisfy normal manufacturing demands.

We believe we have adequate sources for the sappaw materials and components for our producth wippliers 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 forecgstipply costs. Our inability
generally to recover higher than anticipated matexsts from our customers could impact our pabflity.

Seasonal Trends

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

Our accounting policies are more fully describetlote 2. “Significant Accounting Policies,” to tikensolidated 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 atievesd to be reasonable under the
circumstances, the results of which form the bfmsisnaking judgments about the carrying value akts and liabilities that are not readily
apparent from other sources. Actual results m&gmdifom these estimates under different assumgtiorconditions. We believe that of our
significant accounting policies, the following miayolve a higher degree of judgment or estimatlmamtother accounting policies.

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

Goodwill. As of December 31, 2013 and 2014 , we had redogdedwill of approximately $139.7 million and $135%nillion ,
respectively. Goodwill is not amortized but is &kfor impairment, either annually or when evemtsicwumstances 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 classifiitlin Level 3 of the fair value
hierarchy, which are generally determined usingaseovable inputs. We conduct our annual goodwitlamment as of Octobersof each
year.

Our annual goodwill impairment analysis, completsdf the first day of the fourth quarter, resuitedo impairment for 2013 or 2014

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 thexjuired analysis by comparing the undiscounted fiagls
expected to be generated from the long-lived assdate related net book values. If the net bodkevaxceeds 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 omestid salvage values. Cash flows are
estimated using internal budgets based on rectas data, independent automotive production volaestgnates and customer commitment:
well as assumptions related to discount rates. @haneconomic or operating conditions impactingsthestimates and assumptions could
result in the impairment of long-lived assets. dgr2014 , we impaired property, plant and equipna¢our European and North American
facilities with a carrying value of $48.6 millioo their fair value of $24.0 million , resulting &m impairment charge of $24.6 million . Fair
value was determined using discounted cash flosvgnue growth of 2% and a discount rate of 14.5861a96 for Europe and North America,
respectively.

Restructuring-Related ReserveSpecific accruals have been recorded in conneetith restructuring initiatives. These accruals
include estimates principally related to employegasation costs, the closure and/or consolidatidadilities, contractual obligations, and the
valuation of certain assets. Actual amounts recaghcould differ from the original estimates. Resturing-related reserves are reviewed on ¢
quarterly basis and changes to plans are apprelyri@cognized when identified. Changes to plass@ated with the restructuring of existing
businesses are generally recognized as employeaeasiep and plant phase-out costs in the periodila@ge occurs. See Note 4.
“Restructuring” to the consolidated financial stats for additional information.

Revenue Recognition and Sales Commitmams generally enter into agreements with our eusts to produce products at the
beginning of a vehicle’s life. Although such agresmns do not generally provide for minimum quangitience we enter into such agreements,
fulfillment of our customers’ purchasing requirert'eoan be our obligation for an extended periotherentire production life of the vehicle.
These agreements generally may be terminated bgustiomer at any time. Historically, terminatiorfishese agreements have been minimal.
In certain limited instances, we may be committedar existing agreements to supply products tacastomers at selling prices which are not
sufficient to cover the direct cost to produce spaducts. In such situations, we recognize loasdbey are incurred.
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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 thengrierms included in our annual purchase ordeomiaproducts are shipped to our
customers. As part of certain agreements, we &exlas provide our customers with annual cost rédans. We accrue for such amounts as a
reduction of revenue as our products are shippedrteustomers. In addition, we generally have amgadjustments to our pricing
arrangements with our customers based on the detatgent and cost of our products. Such pricirguads are adjusted as they are settled
with our customers.

Amounts billed to customers related to shipping laddling 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 fmiahcial statement purposes, we make estimatepidgthents which
affect our evaluation of the carrying value of deferred tax assets as well as our calculatiored&m tax liabilities. In accordance with ASC
Topic 740, "Accounting for Income Taxeswe evaluate the carrying value of our deferedassets on a quarterly basis. In completing this
evaluation, we consider all available positive apdative evidence. Such evidence includes histaparating results, the existence of
cumulative losses in the most recent fiscal yesqpectations for future pretax operating income,titme period over which our temporary
differences will reverse, and the implementatiofieafsible and prudent tax planning strategies. iDefitax assets are reduced by a valuation
allowance if, based on the weight of this evideiitcs, more likely than not that all or a portiohtbe recorded deferred tax assets will not be
realized in future periods.

Concluding that a valuation allowance is not reegifs difficult when there is significant negatiegidence which is objective a
verifiable, such as cumulative losses in recentsieBhe Company utilizes three years cumulativetaxebook results adjusted for signific
permanent book to tax differences as a measurarmbilative results in recent years. In certain fgmgurisdictions, our analysis indicates
we have cumulative three year historical lossesh@basis. This is considered significant negasvalence which is difficult to overcon
However, the three year loss position is not soidyerminative and, accordingly, management cornsidé other available positive a
negative evidence in its analysis. Based uponathéysis, management concluded that it is mordylitean not that the net deferred tax as
in certain foreign jurisdictions may not be reatiza the future. Accordingly, the Company contint@snaintain a valuation allowance rele
to those net deferred tax assets.

We continue to maintain a valuation allowance exlab our net deferred tax assets in several foijeigsdictions. As oDecember 3:
2014 , we had valuation allowances of $144.1 nrillielated to tax loss and credit carryforwards ather deferred tax assets in several foreigt
jurisdictions. Our valuation allowanincreased in 2014 primarily as result of recordingpluation allowance against our net deferredatzet
in two Mexican legal entities and current year ésswith no benefit in certain foreign jurisdictiofdur current and future provision for income
taxes is significantly impacted by the initial rgodition of and changes in valuation allowancesarian countries. We intend to maintain these
allowances until it is more likely than not thaettieferred tax assets will be realized. Our fupoision 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 benefitsddiabilities includes uncertainties in the applioa of complex tax regulations ir
multitude of jurisdictions across our global op&nas. We recognize tax benefits and liabilitiesdshen our estimate of whether, and the e
to which additional taxes will be due. We adjustsh liabilities based on changing facts and circantes; however, due to the complexit
some of these uncertainties and the impact of axyaudits, the ultimate resolutions may be maltgriifferent from our estimated liabilitie
See Note 10. "Income Taxes" to the consolidateahfifal statements for additional information.

Pensions and Postretirement Benefits Other Tharsi®as. Included in our results of operations are sigaffit pension and
postretirement benefit costs, which are measured @stuarial valuations. Inherent in these vahragiare key assumptions, including
assumptions about discount rates and expectechsebarplan assets. These assumptions are deterasreddhe current year measurement
date. We are required to consider current markeditions, including changes in interest rates, akimg these assumptions. Changes in
pension and postretirement benefit costs may dodine future due to changes in these assumptimsnet pension and postretirement bel
costs were approximately $6.9 million and $1.1 ionill, respectively, for the year ended Decembef814 .
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To develop the discount rate for each plan, theeetqul cash flows underlying the plan’s benefitgdtions were discounted using a
December 31, 2014 pension index to determine desegivalent rate. To develop our expected retmrplan assets, we considered historical
long-term asset return experience, the expectezgstment portfolio mix of plan assets and an es@métong-term investment returns. To
develop our expected portfolio mix of plan assets considered the duration of the plan liabilitesl gave more weight to equity positions,
including both public and private equity investngrhan to fixed-income securities. Holding allathssumptions constant, a 1% increase or
decrease in the discount rate would have decreasedreased the fiscal 2015 net periodic benefit expense by approximately $1.1 million
or $1.7 million , respectively. Likewise, a 1% inase or decrease in the expected return on platsagsuld have decreased or increased the
fiscal 2015 net periodic benefit cost by approxieha®$3.4 million . Decreasing or increasing thecdimt rate by 1% would have increased or
decreased the projected benefit obligations byagmately $80.5 million or $64.4 million , respeaaly. Aggregate pension net periodic
benefit cost is forecasted to be approximately $flBon in 2015 .

The expected annual rate of increase in healthamsts is approximately 6.29% for 2014 ( 6.44%tif@r United States, 6.00% for
Canada) grading down to 5% in 2018 , and was lmidtant at 5.00% for years past 2018 . These tard were assumed to reflect market
trend, actual experience and future expectatiohs.fiealth care cost trend rate assumption hasdisamt effect on the amounts reported.
Only certain employees hired are eligible to pgptite in our subsidized postretirement plan. A I%4nge in the assumed health care cost
rate would have increased or decreased the fi€ddl &ervice and interest cost components by $dl@mor $0.2 million, respectively and tt
projected benefit obligations would have increasedecreased by $3.5 million or $2.8 million , resfively. Aggregate other postretirement
net periodic benefit cost is forecasted to be apprately $1.4 million in 2015 .

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

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

ltem 7A. Quantitative and Qualitative Disclosures About Market Risk

We are exposed to fluctuations in interest rateseacy exchange rates and commaodity prices. Weegimonitor our exposure to ri:
from changes in foreign currency exchange ratedraacest rates through the use of derivative fom@rinstruments in accordance with
management’s guidelines. We do not enter into déxig instruments for trading purposes. See lteffri@ancial Statements and
Supplementary Data,” specifically Note 20. “Fairlvaof Financial Instruments” to the consolidatehcial statements.

Foreign Currency Exchange Rate RidWe use forward foreign exchange contracts togedoe effect of fluctuations in foreign
exchange rates on a portion of forecasted mafaui@hases and operating expenses. As of Decemb2034 , the notional amount of these
contracts was $47.0 million . As of December 311£20the fair value before taxes of the Compamyrwérd foreign exchange contracts is a
liability of $1.6 million .

In addition to transactional exposures, our opegatésults are impacted by the translation of otgi§n operating income into U.S.
dollars. In 2014 , net sales outside of the UnB&ates accounted for 73% of our consolidated rles salthough certain non-U.S. sales are U.S
dollar denominated. We do not enter into foreigoh@nge contracts to mitigate this exposure.

Interest RatesIn August 2014, the Company entered into intenatst swap transactions to manage cash flow véitjahgsociated witl
its variable rate Term Loan Facility. The intenede swap contracts, which fix the interest paymentvariable rate debt instruments, are used
to manage exposure to fluctuations in interessraié December 31, 2014 , the notional amount e$¢hcontracts was $ 300 million . As of
December 31, 2014 , the fair value before taxeb@fCompany's interest rate swap is a liabilit$p d£6 million .

Commodity PricesWe have commodity price risk with respect to pases of certain raw materials, including natusal @nd carbon
black. Raw material, energy and commodity cost®hmeen extremely volatile over the past severaisyétistorically, we used derivative
instruments to reduce our exposure to fluctuatiorcertain commaodity prices. We did not enter iatty derivative instruments in 2014 . 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-&ndard Holdings Inc.

We have audited the accompanying consolidated balsineets of Cooper-Standard Holdings Inc. (therf@any”) as of December 31,
2014 and 2013, and the related consolidated statEsnof net income, comprehensive income (losgagés in equity and cash flows for each
of the three years in the period ended Decembe2@®14 . Our audits also included the financialestant schedule listed in the index at
Item 15(a) 2. These financial statements and sdbeda the responsibility of the Company’s managenf@ur responsibility is to express an
opinion on these financial statements and schdzhded on our audits.

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

In our opinion, the financial statements referedlbove present fairly, in all material respedts,donsolidated financial position of
Cooper-Standard Holdings Inc. at December 31, 2012013 , and the consolidated results of itsadjmers and its cash flows for each of the
three years in the period ended December 31, 2bildonformity with U.S. generally accepted accanmiprinciples. Also, in our opinion, the
related financial statement schedule, when consitlier relation to the basic financial statemerkeiiaas 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@nited States), Cooper-
Standard Holdings Inc.’s internal control over fioal reporting as of December 31, 2014 , basedfiteria established in Internal Control—
Integrated Framework issued by the Committee ohSpiong Organizations of the Treadway Commissidigframework) and our report
dated February 24, 2015, expressed an unquatifigdon thereon.

/sl Ernst & Young LLP

Detroit, Michigan
February 24, 2015
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Report of Independent Registered Public Accountingrirm
The Board of Directors and Stockholders of Cooper-&ndard Holdings Inc.

We have audited Cooper-Standard Holdings Inc.&rir@l control over financial reporting as of Decem®1, 2014 , based on criteria
established in Internal Control—Integrated Framédwssued by the Committee of Sponsoring Organinatiaf the Treadway Commission
(2013 framework) (the COSO criteria). Cooper-Stadd4oldings Inc.’s management is responsible foinma@ning effective internal control
over financial reporting, and for its assessmernhefeffectiveness of internal control over finaheceporting included in the accompanying
Management’s Report on Internal Control Over Fitarigeporting. 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 statsdof the Public Company Accounting Oversightiq&nited States). Those
standards require that we plan and perform the &mdbtain reasonable assurance about whetheatigéénternal 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 etastilg and evaluating the design and operatifegtéfeness of internal control based on the
assessed risk, and performing such other procedsre®& considered necessary in the circumstancefeéliéve 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 accordanttegenerally accepted accounting princip
A company'’s internal control over financial repogiincludes those policies and procedures thai€fthin 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 tatpgbenpreparation of financial statements in adeorce 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 becomdeénaate because of changes in conditions c
that the degree of compliance with the policieprocedures may deteriorate.

In our opinion, Cooper-Standard Holdings Inc. maimed, in all material respects, effective intercaitrol over financial reporting as
of December 31, 2014 , 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, 2014 and 2048d the related consolidated statements ¢
income, comprehensive income, changes in equitycasl flows for each of the three years in theggeended December 31, 2014 , and our
report dated February 24, 2015 , expressed an lifigdi@pinion thereon.

/sl Ernst & Young LLP

Detroit, Michigan
February 24, 2015
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Sales

Cost of products sold

Gross profit

COOPER-STANDARD HOLDINGS INC.

CONSOLIDATED STATEMENTS OF NET INCOME
(Dollar amounts in thousands except per share atapun

Year Ended December 31,

Selling, administration & engineering expenses
Amortization of intangibles

Impairment charges

Restructuring

Other operating profit
Operating profit

Interest expense, net of interest income

Equity earnings
Other expense, net

Income before income taxes
Income tax expense (benefit)

Net income

Net (income) loss attributable to noncontrollintgirests
Net income attributable to Cooper-Standard Holdimgs
Net income available to Cooper-Standard Holdings ¢toammon stockholders

Earnings per share

Basic
Diluted

2012 2013 2014
$ 2,880,90. $ 3,09054. $ 3,243,98
2,442 ,01. 2,617,80. 2,734,55
438,88 472,73t 509,42
281,26t 293,44 301,72
15,45¢ 15,43: 16,43

10,06¢ — 26,27
28,76 21,72 17,41

— — (16,92

103,33: 142,14: 164,50¢
(44,767 (54,927 (45,602)

8,77¢ 11,07 6,03

(63) (7,437) (36,65¢)

67,28 90,85: 88,28:
(31,537) 45,59¢ 42,81(
98,81¢ 45,25 45,47

3,98¢ 2,681 (2,694

$ 102,80 $ 47,94 $  42,77¢
$ 7673 $ 3505 $  4277¢
$ 440 $ 2.3¢ $ 2.5¢
$ 414 $ 224 $ 2.3¢

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

Year Ended December 31,

2012 2013 2014
Net income $ 98,81t $ 4525: % 45,47
Other comprehensive income (loss):
Currency translation adjustment 2,051 (12,550 (56,16%)
Benefit plan liability, net of ta® (36,36() 30,61: (53,45
Fair value change of derivatives, net of fx 79 (250) (2,01))
Other comprehensive income (loss), net of tax (34,230 17,81: (111,629
Comprehensive income (loss) 64,58¢ 63,06¢ (66,15
Comprehensive (income) loss attributable to nonodlintg interests 5,23¢ 2,62¢ (2,615
Comprehensive income (loss) attributable to Co&tandard Holdings Inc. $ 69,82 $ 65,69¢ $ (68,770

(1) Other comprehensive income (loss) relatetiédoenefit plan liability is net of a tax effect®f0,055 , $(17,224) and $19,096 for the
years endeDecember 31, 2012 , 2013 and 2014 , respectively.

(2) Other comprehensive income (loss) relatetiédfair value change of derivatives is net of adtigct of $(29) , $99 and $1,253 for the
years endeDecember 31, 2012 , 2013 and 2014 , respectively.

The accompanying notes are an integral part ottheasolidated financial statements.
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COOPER-STANDARD HOLDINGS INC.
CONSOLIDATED BALANCE SHEETS
December 31, 2013 and 2014

(Dollar amounts in thousands except share amounts)

Assets
Current assets:
Cash and cash equivalents
Accounts receivable, net
Tooling receivable
Inventories
Prepaid expenses
Other

Total current assets
Property, plant and equipment, net
Goodwill
Intangibles, net
Deferred tax assets
Other assets

Total assets
Liabilities and Equity

Current liabilities:
Debt payable within one year
Accounts payable
Payroll liabilities
Accrued liabilities
Total current liabilities
Long-term debt
Pension benefits
Postretirement benefits other than pensions
Deferred tax liabilities
Other liabilities
Total liabilities
Redeemable noncontrolling interest

December 31,

7% Cumulative patrticipating convertible preferréalck, $0.001 par value, 10,000,000 shares authbetze

December 31, 2013, and December 31, 2014; no sisarexd and outstanding
Equity:

Common stock, $0.001 par value, 190,000,000 sharrized at December 31, 2013 and December 31,

2014; 18,226,223 shares issued and 16,676,53%ndisg at December 31, 2013 and 18,685,634 shares

issued and 17,039,328 outstanding at December034, 2
Additional paid-in capital
Retained earnings
Accumulated other comprehensive loss

Total Cooper-Standard Holdings Inc. equity
Noncontrolling interests

Total equity

Total liabilities and equity

2013 2014
$ 184,37(  $ 267,27
365,75( 377,03

156,20 124,01

179,76t 166,53

26,94( 25,62¢

82,30: 93,52

995,33 1,053,99

732,90: 716,01

139,70 135,16¢

101,43 82,30¢

34,23 41,05¢

99,14¢ 104,21

$ 2,102,75. $ 2,132,76
$ 28,32¢ $ 36,78¢
355,39 322,42.

97,14¢ 94,98¢

89,30: 75,00¢

570,17 529,20;

656,09 749,08

151,11 191,80

57,22 60,281

11,14¢ 5,001

36,28( 44.,69:

1,482,02" 1,580,07;

5,15: 3,081

17 17

489,05: 492,95

156,77 195,23

(27,699 (139,242

618,15( 548,96t

(2,579) (252)

615,57; 548,71

$ 2,102,75.  $ 2,132,76

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

Balance at December 31, 20:$

Shares issued under stock
option plans

Preferred stock redemption
premium

Repurchase of common stock
Converted preferred stock
shares

Stock based compensation, net

Preferred stock dividends

Accretion of redeemable
noncontrolling interest

Purchase of noncontrolling
interest

Net income (loss) for 2012

Other comprehensive income
(loss)

Balance at December 31, 2012
Shares issued under stock
option plans

Repurchase of common stock
Converted preferred stock
shares

Warrant exercise

Stock based compensation, r
Preferred stock dividends

Remeasurement of redeemal
noncontrolling interest

Purchase of noncontrolling
interest

Net income (loss) for 2013

Other comprehensive income
(loss)

Balance at December 31, 20:

Shares issued under stock
option plans

Repurchase of common stocl
Warrant exercise

Stock based compensation, r
Excess tax benefit on stock
options

Purchase of noncontrolling
interest

Net income (loss) for 2014

Other comprehensive income
(loss)

Balance at December 31, 2019

Total Equity
Accumulated Cooper-
Redeemable Additional Other Standard
Noncontrolling Common Common Paid-In Retained Comprehensive Holdings Inc. Noncontrolling
Interests Shares Stock Capital Earnings Income (Loss) Equity Interest Total Equity
14,34: 18,32344 $ 17 $ 485,637 $ 124,67 $ (12,469 $ 597,85¢ $ 3,342 $ 601,20:
— 21,35¢ — (346 — — (346 — (346
— — = — (1,376 = (2,376 = (1,376
—  (1,030,31) (1) (24,939 (11,962 — (36,895 — (36,894
— 2,27¢ — 68 — — 68 — 68
— (40,906 — 11,27; (672) — 10,60" — 10,60¢
- - - - (6,764 — (6,769 — (6,769
4,79¢ — — — (4,799 — (4,799 — (4,799
— — — 14¢ — — 14¢ (2,14¢) (2,000
(3,68¢) — — — 102,80: — 102,80: (300) 102,50:
(1,260 — = — = (32,979 (32,979 9 (32,970
14,19 17,275,85 1€ 471,85: 201,90 (45,449 628,32( 90t 629,23:
— 32,17¢ — (702) — — (702 — (702)
—  (5,044,10) (5) (122,06) (95,477 — (217,549 — (217,54
—  4,130,74 4 121,90t — — 121,91: — 121,91:
— 419,12 1 11,25 — — 11,25: — 11,25:¢
= (137,244 1 7,69t (2,01)) = 5,68t = 5,68t
— — — — (4,45 — (4,459 — (4,459
(8,249 — = — 8,86¢ = 8,86¢ (620) 8,24¢
— — — (885) — — (885) (1,026 (1,919
(12¢€) — = — 47,94: = 47,94: (2,567) 45,38(
(66€) — — — — 17,75¢ 17,75« 724 18,47¢
5,15 16,676,53 17 489,05: 156,77! (27,69¢) 618,15( (2,57¢) 615,57.
— 42,01« — (1,309 — — (1,309 — (1,307
— (96,627) — (2,339 (2,829 — (5,162 — (5,167)
425,88t — 9,022 — — 9,022 — 9,02
— (8,489 — 11,45¢ (1,499 — 9,961 — 9,96!
— — — 4,09¢ — — 4,09¢ — 4,09¢
— — — (17,02¢) — — (17,026 (1,467) (18,48)
(1,110 — — — 42,77¢ — 42,77¢ 3,80¢ 46,58:
(62) — — — — (111,549 (111,549 a7) (111,56¢)
3,981 17,039,32 $ 17 $ 492,95¢ $ 19523 $ (139,24) $ 548,96t $ (252) $ 548,71

The accompanying notes are an integral part ottheasolidated financial statements.

45




COOPER-STANDARD HOLDINGS INC.
CONSOLIDATED STATEMENTS OF CASH FLOWS

(Dollar amounts in thousands)

Operating Activities:
Net income
Adjustments to reconcile net income to net cashigeal by operating activities:
Depreciation
Amortization of intangibles
Impairment charges
Stock-based compensation expense
Equity earnings, net of dividends related to eaysin
Loss on extinguishment of debt
Gain on divestitures and sale of investment
Deferred income taxes
Other
Changes in operating assets and liabilities:
Accounts and tooling receivable
Inventories
Prepaid expenses
Accounts payable
Accrued liabilities
Other
Net cash provided by operating activities
Investing activities:
Capital expenditures, including other intangibleets
Proceeds from divestitures and sale of investment
Return on equity investments
Acquisition of businesses, net of cash acquireddapdsit on acquisition of business
Proceeds from sale of fixed assets and other
Net cash used in investing activities
Financing activities:
Proceeds from issuance of long-term debt, net bof idsuance costs
Repurchase of Senior Notes and Senior PIK ToggtesNo
Proceeds from issuance of Senior PIK Toggle Natesof debt issuance costs
Purchase of noncontrolling interest
Repurchase of common stock
Repurchase of preferred stock
Proceeds from exercise of warrants
Increase (decrease) in short term debt, net
Borrowings on long-term debt
Principal payments on long-term debt
Preferred stock cash dividends paid
Taxes withheld and paid on employees' share basgdent awards
Excess tax benefits on stock options
Other
Net cash provided by (used in) financing activities
Effects of exchange rate changes on cash and qashakents
Changes in cash and cash equivalents
Cash and cash equivalents at beginning of period

Cash and cash equivalents at end of period

Year Ended December 31,

2012 2013 2014

$ 98,81t $ 4525: $ 45 47:
107,27 95,59' 96,14
15,45¢ 15,43 16,43;
10,06 — 26,27
15,30¢ 11,57¢ 12,58
(5,377 (5,729 (3,767
_ — 30,48¢
— — (18,809
(41,380 27,47¢ 8,81¢
(1,269 2,90: 54z
(61,739 (49,78¢) (17,939
(2,237 (31,829 88¢
2,96¢ (5,989 277
14,58 58,36¢ (11,460)
(15,75() (7,939 (3,679
(52,317 (22,099 (11,23)
84,40: 133,25 171,04¢
(131,06) (183,33() (192,089
— = 50,60:

— 2,12( 951
(1,089 (13,509 (21,21)
14,58: 3,63¢ 4,357
(117,57() (191,089 (157,390
= = 737,46

_ — (675,61

— 194,35 —
(2,000 (1,919 (18,48)
(36,899 (217,549 (5,162
(6,839) — —
= 11,25 9,02

(42¢) (486) 33¢

= 7,07¢ 6,60¢
(5,110 (3,930) (4,279
(6,789 (4,749 —
— (5,98 (4,219

_ — 4,09¢

1) (1,129 (369)
(58,076 (23,04) 49,41:
55 (5,319 19,83
(91,190 (86,189 82,90(
361,74! 270,55! 184,37(
$ 27055! $ 18437C  $ 267,27(




The accompanying notes are an integral part oktheasolidated financial statements.
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NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
(Dollar amounts in thousands except per share laaict @amounts)

1. Description of Business
Description of busines

Cooper-Standard Holdings Inc. (together with itasmlidated subsidiaries, the “Company,” “Coopemn8tad,” “we,” “our” or “us”),
through its wholly-owned subsidiary CSA U.S., irading manufacturer of sealing, fuel and brakévdsg}, fluid transfer, and anti-vibration
systems components, subsystems and modules. Thpabgia products are primarily for use in passengéicles and light trucks that are
manufactured by global automotive original equiptmaanufacturers (“OEMs™and replacement markets. The Company conductsasulasty
all of its activities through its subsidiaries.

The Company believes that they are the largesagjimoducer of sealing systems, the second lagiekal producer of the types of ft
and brake delivery products that they manufactateane of the largest North American producerduwd ftransfer and anti-vibration systems.
The Company designs and manufactures their proctuesch major region of the world through a dibogd and sustained approach to
engineering and operational excellence. The Compasyates in 78 manufacturing locations and 19ydesingineering, administrative,
logistics and transitional locations in 20 cousdraround the world.

2. Significant Accounting Policies

Principles of combination and consolidatierirhe consolidated financial statements includeatteunts 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 includée 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@y is between 20% to 50% . The cost
method is followed in those situations where thenfany does not have the ability to exercise sigaift influence over operating and finan
policies, generally when ownership is less than 20%

The Company’s investment in Nishikawa Standard Camg(“NISCO”), a 40% owned joint venture in the téni States, is accounted
for under the equity method. This investment iduded in the Company’s North America segment. Tingstment totaled $17,162 and
$16,525 at December 31, 2013 and 2014 , respegtaetl is included in other assets in the accomipgrgonsolidated balance sheets. In
2013, the Company received from NISCO a dividein®40000 , consisting of $1,880 related to earningd a $2,120 return of capital. In
2014 , the Company received from NISCO a dividein®19760 , consisting of $809 related to earnings @ $951 return of capital.

The Company’s investment in Huayu-Cooper Standedadii®y Systems Co. Ltd. (“Huayu”), a 47.5% ownedtjeenture in China, is
accounted for under the equity method. This investis included in the Company’s Asia Pacific segié&his investment totaled $29,2@0¢c
$32,120 at December 31, 2013 and 2014 , respegtaetl is included in other assets in the accomipgrgonsolidated balance sheets. In
2013, the Company received from Huayu a divideirs2¢g094 all of which was related to earnings.

The Company’s investment in NISCO Thailand, a 2@exd joint venture in Thailand, is accounted fodemthe equity method. This
investment is included in the Company’s Asia PagBgment. This investment totaled $14,839 andd®85at December 31, 2013 and 2014 ,
respectively, and is included in other assets énatcompanying consolidated balance sheets. In 20E3Company received from NISCO
Thailand a dividend of $1,374 , all of which wakated to earnings. In 2014 , the Company receivexth NISCO Thailand a dividend of
$1,236 , all of which was related to earnings.

The Company’s investment in Sujan Barre Thomas Aviate Limited, a 50% owned joint venture in Indsaaccounted for under the
equity method. This investment is included in tfemPany’s Europe segment. This investment totale8288and $3,183 &ecember 31, 201
and 2014 , respectively, and is included in otlssets in the accompanying consolidated balanceésshee

Foreign currency- The financial statements of foreign subsidiagiestranslated to U.S. dollars at the end-of-peeichange rates for
assets and liabilities and at a weighted averagkasge rate for each period for revenues and egpemsanslation adjustments for those
subsidiaries whose local currency is their funciarurrency are recorded as a component of accti@dudgher 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 acegnized in earnings as incurred, except for tirdeecompany balances which are
designated as long-term.
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NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (Continu ed)
(Dollar amounts in thousands except per share laaict amounts)

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 regenu
recognition policy and relieves accounts receivaliien payments are received from customers. Géynénal Company does not require
collateral for its accounts receivable.

Allowance for doubtful accountsThe allowance for doubtful accounts is estabtistheough 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 $6817 and $4,331 at December 31,
2013 and 2014, respectively.

Advertising expense Expenses incurred for advertising are generalheased when incurred. Advertising expense was391f@
2012, $3,059 for 2013 and $3,846 for 2014 .

Inventories- Inventories are valued at lower of cost or mar&eist is determined using the first-in, fimit method. Finished goods ¢
work-in-process inventories include material, labnd manufacturing overhead costs. The Companydedaventory reserves for inventory in
excess of production and/or forecasted requirermrardsor obsolete inventory in production. As oftBmber 31, 2013 and 2014 , inventories
are reflected net of reserves of $19,954 and $109,88spectively.

December 31,

2013 2014
Finished goods $ 48,787 $ 45,48¢
Work in process 38,92¢ 36,49¢
Raw materials and supplies 92,05( 84,54¢
$ 179,76t $ 166,53:

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

Income taxes Income tax expense in the consolidated statenoémist income is calculated in accordance with ARpic 740, "
Accounting for Income Tax,," which requires the recognition of deferred ineotaxes using the liability method.

Deferred tax assets or liabilities are determinaseld on differences between financial reportingtardbases of assets and liabilities
and are measured using enacted tax laws and Pateduation allowance is provided on deferred tageds if it is determined that it is more
likely than not that the asset will not be realized

Long-lived assets Property, plant, and equipment are recordedsitattd depreciated using primarily the straighe-limethod over
their estimated useful lives. Leasehold improveman¢ amortized over the expected life of the assttrm of 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 thesatsaare less than their carrying value. If theagying value exceeds the fair value, an
impairment loss exists and is calculated baseddiac@unted cash flow analysis or estimated salvagiee. Discounted cash flows are
estimated using internal budgets and assumptigi@ding discount rates and other factors.
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NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (Continu ed)
(Dollar amounts in thousands except per share laaict amounts)

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, andpegeint and amortized over the lesser of
three years or the term of the related supply agee¢. The amounts capitalized were $2,026 and $229Becember 31, 2013 and 2014 ,
respectively. The Company expenses all pre-proolittioling costs related to customer-owned toalsmoich reimbursement is not
contractually guaranteed by the customer. Reimblegaoling costs included in other assets in teompanying consolidated balance sheets
were $13,786 and $12,500 at December 31, 2013 @4l Zespectively. Reimbursable tooling costsrecerded in tooling receivable in the
accompanying consolidated balance sheets if corgidereceivable in the next twelve months. Tootgrpivable for customer-owned tooling
for the years ended December 31, 2013 and 2014968205 and $125,380 , respectively, of which &B.and $94,152 , respectively, was
not yet invoiced to the customer.

Goodwill- Goodwill is not amortized but is tested for impaent, either annually or when events or circunstanndicate that
impairment may exist, by reporting unit which igetenined in accordance with ASC 35Mtangibles-Goodwill and Othet. The Company
utilizes an income approach to estimate the fdirevaf each of its reporting units. The income apph is based on projected debt-free cash
flow which is discounted to the present value uslisgount factors that consider the timing and afkash flows. The Company believes that
this approach is appropriate because it providag &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 forecaatsswell 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 capitalirements. While there are inherent uncertaimééated 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 its reporting units. The guide public company method, a form of the markgirapch, was used to corroborate the result
of the Company’s income approach conclusions. Tora@any conducts its annual goodwill impairment gsialas of October %lof 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 quabktassessment and proceed directly to the firptcdtéhe goodwill test. For 2014 |, the
Company decided to bypass the qualitative assessmdrproceed directly to the first step of thedysitl impairment test. The first step of the
goodwill impairment test compares the fair valu@@éporting unit with its carrying amount, incladigoodwill. If the fair value exceeds the
carrying value, then the Company concludes thajowawill impairment has occurred. If the carryirajue of the reporting unit exceeds its"
value, a second step is required to measure peggilaldwill 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 2014 annual goodwill impegnt analysis resulted in no impairment.

Revenue Recognition and Sales Commitme/svenue is recognized when there is evidencesales agreement, the delivery of the
goods has occurred, the sales price is fixed alidedable and collectability is reasonably assufdte Company generally enters into
agreements with its customers to produce produdteaeginning of a vehicle’s life. Although suatfreements do not generally provide for
minimum quantities, once the Company enters inth sigreements, fulfillment of its customepsirchasing requirements can be the Comp
obligation for an extended period or the entiredpiadion life of the vehicle. These agreements gdlyemay be terminated by its customer at
any time. Historically, terminations of these agneats have been minimal. In certain limited inséan¢he Company may be committed undet
existing agreements to supply products to its custs at selling prices which are not sufficientéwer the direct cost to produce such
products. In such situations, the Company recogongses as they are incurred.

The Company receives blanket purchase orders franmyraf 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 annuethmse 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 revaspeoducts are shipped to the customers. In additie Company generally has ongoing
adjustments to pricing arrangements with its custsrbased on the related content and cost of topts. Such pricing adjustments are
recorded when probable and estimable.

Amounts billed to customers related to shipping baddling are included in sales in the Companyfsotidated statements of net
income. Shipping and handling costs are includexbat of products sold in the Company’s consolidatatements of net income.
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NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (Continu ed)
(Dollar amounts in thousands except per share laaict amounts)

Research and developmen€osts are charged to selling, administrationemgineering expenses as incurred and totaled $P40t7
2012, $103,475 for 2013 and $101,982 for 2014 .

Stock-based compensatioThe Company measures stdidsed compensation expense at fair value in acocoedaith U.S. GAAP ar
recognizes such expenses on a straight-line basistloe vesting period of the stock-based emplayesrds. See Note 18. “Stock-Based
Compensation” for additional information.

Use of estimates The preparation of financial statements in canfty with U.S. GAAP requires management to makareges and
assumptions that affect reported amounts of (1§maes and expenses during the reporting perio§Qrassets and liabilities, as well as
disclosure of contingent assets and liabilitieshatdate of the financial statements. Actual tsstduld differ from those estimates.

Recent accounting pronounceme

In August 2014, the Financial Accounting Standddard ("FASB") issued Accounting Standards Upd&&SU") 2014-15,
Presentation of Financial Statements: Going Cond&ubtopic 20-40): Disclosure of Uncertainties about an Entit¥kility to Continue as a
Going Concern This ASU requires management to perform intenirtt annual assessments of an entity's ability tdirmoea as a going concel
This guidance is effective for annual periods egdifter December 15, 2016 and interim periods wittrinual periods beginning after
December 15, 2016. The adoption of this ASU isaxpected to have a material impact on the condelidinancial statements.

In May 2014, the FASB issued ASU 2014-8&venue from Contracts with Customers (Topic 60®) core principle of this ASU is that
a company should recognize revenue to depict #mster of promised goods or services to a custatngn amount reflecting the consideration
it expects to receive in exchange for those goodervices. To achieve this principle, a compangtentify the contract with a customer,
identify separate performance obligations in thetiaxt, determine the transaction price, allodagettansaction price to the separate
performance obligations and recognize revenue welaeh separate performance obligation is satisfibd.guidance is effective for fiscal years
beginning after December 15, 2016 and early adoggimot permitted. The guidance allows for compairo use either a full retrospective or a
modified retrospective approach when adopting. Chmpany is currently evaluating the impact of aggpthis guidance on its consolidated
financial statements.

In April 2014, FASB issued ASU 2014-08resentation of Financial Statements (Topic 205) Broperty, Plant, and Equipment (Topic
360): Reporting Discontinued Operations and Disales of Disposals of Components of an Enfityis ASU limits discontinued operations
reporting to disposals of components of an entify tepresent strategic shifts that have a mafecedn a company's operations and financial
results and requires expanded disclosures abardrdiaued operations. The guidance is effectivdifmal years beginning on or after
December 15, 2014 and should be applied prospéctizarly adoption is permitted. The adoption d6tASU is not expected to have a
material impact on the consolidated financial stegats.

In July 2013, the FASB issued ASU 2013-Iricome Taxes (Topic 740): Presentation of an Ungecxed Tax Benefit When a Net
Operating Loss Carryforward, a Similar Tax Lossaofax Credit Carryforward ExistsThis ASU requires that a liability related to an
unrecognized tax benefit be offset against a dedieiax asset for a net operating loss carryforweasdmilar tax loss or a tax credit carryforw
if certain criteria are met. The Company adoptésighidance effective January 1, 2014. The adopifdhis ASU did not have a material
impact on the consolidated financial statements.

3. Acquisitions and Divestitures

In the third quarter of 2014 , the Company compldbe sale of its thermal and emissions produettinHalla Visteon Climate Control
Corp. to allow the Company to focus resources ®foitr core product groups. The Company receivedgads of $44,937 and recognized a
gain of $16,036 , which is recorded in other opegaprofit in the consolidated statements of nebime for the year ended December 31, 201
This divestiture did not meet the discontinued afiens criteria.

In the fourth quarter of 2014 , the Company acqlihe remaining 49% equity interests of Fonds deléoisation des Equipementiers
Automobiles (“FMEA”") interest in Cooper Standardfce, a body sealing, anti-vibration systems andpieessure hoses joint venture for cast
consideration of $18,487 . This acquisition wasbaoted for as an equity transaction in accordarite ASC Topic 810 'Consolidations"

In 2014, the Company announced that it agreed ichpse an additional 47.5% of Huayu-Cooper Stan8erding Systems Co., Ltd.,
its joint venture with Huayu Automotive Systems @nd made a deposit of $17,846 .

In the fourth quarter of 2014 , the Company acqué&autxo Borja, S.L.U ("Cikautxo Borja"), a maacfurer of heating and cooling
hoses, for cash consideration of $3,371 .
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NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (Continu ed)
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In the fourth quarter of 2014 , the Company conguléhe sale of its Australian business to allowGoenpany to focus resources on its
four core product groups. The Company receivedgeds of $2,449 and recognized a gain of $891 ,iwikicecorded in other operating profit
in the consolidated statements of net income ferybar ended December 31, 2014 . This divestitidraat meet the discontinued operations
criteria.

On July 31, 2013, the Company completed the aitmuisof Jyco Sealing Technologies (“Jyco”) for basonsideration of $14,382 .
The business acquired in the transaction is opefeden Jyco’s manufacturing locations in Canadaxide and China. Jyco provides
Thermoplastic Vulcanizate (“TPV") sealing technotagnd primarily supplies sealing systems and coraptmto the automotive industry. This
directly aligns with the Company’s growth stratdgyystrengthening important customer relationshipthé automotive sealing systems. This
acquisition was accounted for under ASC 80Business Combinationsand the results of operations of Jyco are inalidethe Company’s
consolidated financial statements from the datecofiisition.

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

Cash and cash equivalents $ 87¢
Accounts receivable 8,59¢
Tooling receivable 1,87(C
Inventories 6,05:
Property, plant, and equipment 7,42¢
Goodwill and intangibles 8,98¢
Other assets 83¢
Total assets acquired 34,64¢
Accounts payable 11,167
Other current liabilities 7,08t
Other long-term liabilities 2,01t
Total liabilities assumed 20,26"
Net assets acquired $ 14,38:

Cash and cash equivalents, accounts receivableyaiscpayable, and other current liabilities weatesl at historical carrying values
which management believes approximates fair vaienghe short-term nature of these assets anilitied 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 thesfaie of property, plant and equipment, intangitdad other long-lived assets based upol
financial estimates and projections prepared ijwuarion with the transaction. The value assigreedlltassets 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 Deber 31, 2013 and 2014 :

Employee
Separation Other Exit Asset
Costs Costs Impairments Total

Balance at December 31, 2012 $ 15,56. $ 61 $ — 3 15,62:
Expense 17,18: 3,16¢ 1,36¢ 21,72(
Cash payments and foreign exchange translation (18,03Y) (3,219 — (21,247
Utilization of reserve — — (1,369 (1,369
Balance at December 31, 2013 $ 14,71C  $ 16 $ — % 14,72¢
Expense 3,31¢ 14,09¢ — 17,41
Cash payments and foreign exchange translation (7,189 (24,119 — (21,309
Balance at December 31, 2014 $ 10,83° $ — 3 — % 10,83:

European Initiative

The Company has initiated the restructure of cef@gilities in Europe. The estimated cost of thisative is $50,000 and is expected
to be completed by 2016 . The following table sumzes the restructuring expense and the restrungtuiability for this initiative for the years
ended December 31, 2013 and 2014 :

Employee Other
Separation Exit Asset
Costs Costs Impairments Total

Expense $ 13,47 $ 623 $ 83 $ 14,18t¢
Cash payments and foreign exchange translation 27 (623 — (59¢)
Utilization of reserve — — (89 (89)
Balance at December 31, 2013 $ 13,50. $ — % — % 13,50:
Expense 3,41¢ 13,455 — 16,87¢
Cash payments and foreign exchange translation (6,095 (13,45 — (19,557
Balance at December 31, 2014 $ 10,82: $ —  $ —  $ 10,82¢

In January 2015 , the Company announced its irernti further restructure its European manufactufotprint based on current and
anticipated market demands. The estimated cosioftitiative is approximately $125,000 and is esfed to be completed by 2017 .
Other Initiatives

The Company implemented several restructuringaitivgs in prior years including the closure or aditgtion of facilities throughout
the world, the establishment of a centralized ghasgvices function in Europe and the reorganinadicthe Company's operating structure.
These initiatives are substantially complete, havethe Company continues to incur costs on sontleesk initiatives related principally to t
disposal of the respective facilities.

The following table summarizes the restructuringense for these initiatives for the years endecebser 31, 2012 , 2013 and 2014 :;

Year Ended December 31,

2012 2013 2014
Employee separation costs $ 19,93t $ 3,70¢  $ (202
Other exit costs 6,212 2,54¢ 641
Asset impairments 4,15¢ 1,28( —
Postretirement benefit curtailment gain (1,539 — —
$ 28,76: $ 7,53 % 53¢
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The following table summarizes the activity in tiestructuring liability for these initiatives fane years ended December 31, 2013 anc

2014 :
Employee Other
Separation Exit Asset
Costs Costs Impairments Total
Balance at December 31, 2012 $ 15,56 $ 61 $ — % 15,62:
Expense 3,70¢ 2,54¢ 1,28( 7,534
Cash payments and foreign exchange translation (18,060) (2,599 — (20,657
Utilization of reserve — — (1,280 (1,280
Balance at December 31, 2013 $ 1,20¢ $ 16 $ — 8 1,22t
Expense (102 641 — 53¢
Cash payments and foreign exchange translation (1,099 (657) — (1,759
Balance at December 31, 2014 $ 13 % —  $ — 8 13
5. Property, Plant and Equipment
Property, plant and equipment is comprised of tieWing:
December 31, Estimated
2013 2014 Useful Lives

Land and improvements $ 92,60 $ 80,63¢ 10 to 25 years
Buildings and improvements 210,94« 222,82! 10 to 40 years
Machinery and equipment 633,12¢ 669,03 5to 10 years
Construction in progress 168,86: 133,39

$ 1,105,531 $ 1,105,89.
Accumulated depreciation (372,63¢) (389,879
Property, plant and equipment, net $ 732,90 $ 716,01:

During 2012, the Company impaired property, plartt aquipment at one of its European facilities witbarrying value of
approximately $16,700 to the fair value of approedety $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% .

During 2014, the Company impaired property, plartt aquipment at certain of its European and NornteAcan facilities with a
carrying value of approximately $48,600 to the faitue of approximately $24,000 , resulting in mpairment charge of approximately
$24,600 . Fair value was determined using discalicésh flows, revenue growth of 2% and a discoatet of 14.5% and 14% for Europe and

North America, respectivel

Depreciation expense totaled $107,275 , $95,59%86¢143 for the years ended December 31, 20123 @Ad 2014 , respectively.

6. Goodwill and Intangibles
Goodwill

The changes in the carrying amount of goodwill &yartable operating segment for the years endedrbleer 31, 2013 and 2014 are

summarized as follows:

North America Europe South America Asia Pacific Total
Balance at December 31, 2012 $ 115,42( $ 13,83t $ —  $ 446( $ 133,71t
Acquisition 4,73¢ — — 781 5,511
Foreign exchange translation (28€) 624 — 13C 46¢
Balance at December 31, 2013 $ 119,87 $ 14,46( $ — 5371 % 139,70:
Acquisition — 21¢ — — 21¢
Divestitures (1,746 (595) — (44 (2,385
Foreign exchange translation (515) (2,719 — (139) (2,36%)
Balance at December 31, 2014 $ 117,60¢ $ 12,36¢ $ — % 519¢ $ 135,16¢
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Goodwill is not amortized but is tested for impaémmb, either annually or when events or circumstaimtdicate that impairment may
exist, by reporting units determined in accordanith ASC 350,'Goodwill and Other Intangible AssetsDuring the fourth quarter of 2012,
the Company recorded a goodwill impairment chafgg2¢787 in its South America reporting segmenisTharge was due to changes in the
forecast for this reporting unit resulting from teshn activities and operating inefficiencies incdrie 2012 that were expected to continue into
the future as additional time would be requirethiprove operational performance. The Company's alrgodwill impairment analysis,
completed as of the first day of the fourth quantesulted in no impairment for 2013 or 2014 .

Other Intangible Assets

The following table presents intangible assetsagwimulated amortization balances of the Compamy Becember 31, 2013 and
2014 , respectively:

Gross Carrying Accumulated Net Carrying Weighted Average
Amount Amortization Amount Useful Life (Years)
Customer relationships $ 135,48: $ (46,466 $ 89,011 10.1
Developed technology 9,751 (5,817 3,94( 6.2
Other 9,53( (1,05 8,47¢
Balance at December 31, 2013 $ 154,77¢  $ (53,339 $ 101,43¢ 9.7
Customer relationships $ 133,47. $ (59,779 $ 73,69¢ 10.1
Developed technology 9,25 (6,847) 2,41( 6.3
Other 6,701 (500 6,201
Balance at December 31, 2014 $ 149,42: $ (67,11H) $ 82,30¢ 10.0

During the fourth quarter of 2014, certain patentthhe Company's North America segment were writtewn to their estimated fair
values, resulting in an impairment charge of $1,700

Amortization expense totaled $15,456 , $15,431%6J437 for the years ended December 31, 20123 a6d 2014 , respectively.

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

Year Expense
2015 $ 14,38¢
2016 14,02:
2017 13,32¢
2018 12,93(
2019 12,87:
7. Debt

Outstanding debt consisted of the following at Delser 31, 2013 and 2014 :

December 31,

2013 2014
Term loan $ — % 742,90:.
Senior notes 450,00( —
Senior PIK toggle notes 196,48« —
Other borrowings 37,94( 42,97:
Total debt $ 684,42: $ 785,87
Less current portion (28,329 (36,789
Total long-term debt $ 656,09 $ 749,08!
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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 cungzl basis, by Cooper-Standard Holdings Inc. &raf &SA U.S.’s wholly-owned domestic
restricted subsidiaries (collectively, the “guamnt and together with CSA U.S., the “obligors)ASA U.S. or any of its domestic restricted
subsidiaries acquires or creates another whollyegldomestic restricted subsidiary that guarantegain debt of CSA U.S. or a guarantor,
such newly acquired or created subsidiary is asoired to guarantee the Senior Notes. The Serdted\bear an interest rate of 8.50% and
mature on May 1, 2018 . Interest is payable semisalty on May 1 and November 1.

Senior PIK Toggle Note:

On April 3, 2013, the Company issued 175,000 aggeegrincipal amount of its ¥/ 3% Senior PIK Toggle Notes due 2018 (the
“Senior PIK Toggle Notes”). The Senior PIK Toggletis bear an interest rate of 7.375% , mature ail Ap2018 and were issued at an
aggregate discount of $3,938 . On May 20, 2013Cihmpany issued an additional $25,000 Senior Plggle®Notes. These additional Senior
PIK Toggle Notes were issued at an aggregate disafi$188 . All of the Senior PIK Toggle Notes wessued pursuant to an indenture date
April 3, 2013. The Company used the proceeds flmridsuance of the Senior PIK Toggle Notes, togetifita cash on hand, to finance the
purchase of shares pursuant to the Company’s easlet offer (“Equity Tender Offer”) to purchasetop,651,162 shares of its common stock
at a price of $43.00 per share, which settled oy R|&2013. See Note 17. “Equity and 7% PreferretIStfor additional information.

Prepayment of the Note

On March 21, 2014, the Company and Cooper-Standlataimotive Inc. commenced cash tender offers fgramd all of the
outstanding Senior Notes and Senior PIK Toggle dloa@proximately 49% of the Senior Notes and 99%hefSenior PIK Toggle Notes were
tendered and purchased on April 4, 2014, and thésfto redeem the remainder were deposited witiithstee. The remaining redemptions
were completed on April 21, 2014 for the Seniorééaind May 5, 2014 for the Senior PIK Toggle Notes.

As a result of the purchases and redemptions, timep@ny recognized a loss on extinguishment of 80,4vhich was primarily due
to call and make-whole premiums and the write 6figproximately $4,500 in original issue discound aebt issuance costs.

The Company used borrowings under the Term Loailifygcescribed below), together with cash on hawdinance the repurchase
and redemption of the Senior PIK Toggle Notes &ed3enior Notes.

Senior ABL Facility

On April 8, 2013, the Company and certain of itssdiaries ("Borrowers") entered into the Amended Restated Senior Loan and
Security Agreement (the "Amended Senior ABL Fagl)itwith certain lenders, which amended and restdihe then existing senior secured
asset-based revolving credit facility of the Compatated May 27, 2010. The Amended Senior ABL Fgqilrovided for an aggregate
revolving loan availability of up to $150,000 , gedt to borrowing base availability.

On April 4, 2014, the Company and certain of itssdiaries entered into the Second Amended anchiRRelstoan Agreement (the
"Senior ABL Facility"), which amended and restated Amended Senior ABL Facility, in order to perthie¢ Term Loan Facility (described
below) and other related transactions. The SenRir Racility continues to provide for an aggregateaiving loan availability of up to
$150,000 , subject to borrowing base availabilitgluding a $60,000 letter of credit sub-facilitydathe same $25,000 swing line sub-facility.
The Senior ABL Facility also provided for an uncoitied $105,000 incremental loan facility, for a @atial total Senior ABL Facility of
$255,000 (if requested by the Borrowers and thédenagree to fund such increase).

On June 11, 2014, the Company and certain of lisidiaries entered into Amendment No. 1 to the &ABL Facility, which
increased the aggregate revolving loan availakitit$180,000 , subject to borrowing base availghifirincipally by expanding a tooling
receivable category of eligible borrowing base kimlity for the U.S. borrower and Canadian borrowiéhe Senior ABL Facility, as amended,
also now provides for an uncommitted $75,000 inenetal loan facility, for a potential total SenioBA Facility of $255,000 (if requested by
the Company and one or more new or existing lenalgmse to fund such increase). No consent of ardele(other than those participating in
the increase) is required to effect any such ireeAs of December 31, 2014 , subject to borroweimge availability, the Company had
$180,000 in availability less outstanding lettefrsredit of $35,576 .
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Any borrowings under the Senior ABL Facility willature, and the commitments of the lenders undeBéméor ABL Facility will
terminate, on March 1, 2018 . Proceeds of the $&Md Facility may be used to issue commercial atahdby 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 relsleiyaortion of the borrowing base is sub
to certain formulaic limitations (including conceation limits). The inventory portion of the borrog 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 indicatededblowan availability under the Senior ABL Facilisyapportioned to the Borrowers as
follows: $150,000 to CSA U.S. which includes a $80, sublimit to Cooper-Standard Automotive Inteiorzal Holdings B.V. and $30,000 to
CSA Canada.

Obligations under the Senior ABL Facility and cashinagement arrangements and interest rate andriareirency swaps, in each c
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 samgteed on a senior secured bas
the Company, its U.S. subsidiaries and CSA Canad&Canadian subsidiaries. Obligations of Coopendiied International Holdings BV
under the Senior ABL Facility are guaranteed orcaueed basis by the Company and all of our U.Ssididries (other than CS Automotive
LLC). The obligations under the Senior ABL Faciléiye secured by amongst other items (a) a firstiprisecurity interest in accounts
receivable of the U.S. borrower and the U.S. guarararising from the sale of goods and serviced,iaventory, excluding certain property
and subject to certain limitations (with obligatioof the Canadian borrower secured also by com[easaisets of the Canadian borrower and
Canadian guarantors) and (b) a second priorityrgdnterest (subject to permitted liens and otbestomary exceptions) on (i) all the capital
stock in restricted subsidiaries directly held by tJ.S. borrower and each of the U.S. guarantigrsupstantially all material owned real
property located in the U.S. and equipment of tif. Borrower and the U.S. guarantors and (iiiptiler material personal property of the U.S.
borrower and the U.S. guarantors.

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 plusaithecase, an applicable mar¢
or

* inthe case of borrowings by the Canadian Boem\BA rate, Canadian prime rate or Canadian bateepius, in each case, an
applicable margin.

The applicable margin may vary between 1.50% a@@%.with respect to the LIBOR or BA-based borrovgirgd 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 tnveintmediately preceding quarter.

In addition to paying interest on outstanding ppat under the Senior ABL Facility, the Borrowerg aequired to pay a fee in respect
of committed but unutilized commitments. The Boresgvare also required to pay a fee on outstanditgr$ of credit under the Senior ABL
Facility, together with customary issuance and iolsiter of credit fees. The Senior ABL Facilitysalrequires the payment of customary
agency and administrative fees.

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

The Senior ABL Facility includes affirmative andgative covenants that impose substantial restristan the Compang'financial an
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 containsiwas events of default that are customary
for comparable facilities.
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Term Loan Facility

On April 4, 2014, certain subsidiaries of the Compantered into a Term Loan Facility (the “Term hdgacility”) in order to (i)
refinance the Senior PIK Toggle Notes Senior NofgSooper-Standard Automotive Inc. (the "Senior @}, including applicable call
premiums and accrued and unpaid interest, (ii)rplated fees and expenses and (iii) provide fokimgrcapital and other general corporate
purposes. The Term Loan Facility provides for loginan aggregate principal amount of $750,000 aay be expanded (or a new term loan
facility added) by an amount that will not cause tlonsolidated first lien debt ratio to exceed 2425.00 plus $300,000 . All obligations of the
borrower are guaranteed jointly and severally geraor secured basis by the direct parent compéthedorrower and each existing and
subsequently acquired or organized direct or imtlinholly-owned U.S. restricted subsidiary of tterower. The obligations are secured by
amongst other items (a) a first priority securitterest (subject to permitted liens and other enaty exceptions) on (i) all the capital stock in
restricted subsidiaries directly held by the boroand each of the guarantors, (ii) substantidllglant, material owned real property locate
the U.S. and equipment of the borrower and theaguars and (iii) all other personal property of bogrower and the guarantors, and (b) a
second priority security interest (subject to petadii liens and other customary exceptions) in actoreceivable of the borrowers and the
guarantors arising from the sale of goods and sesyinventory, excluding certain collateral anljsct to certain limitations. Loans under the
Term Loan Facility bear interest at a rate equahtdhe Borrower's option, LIBOR, subject to a@®®LIBOR Floor or the base rate option (
highest of the Federal Funds rate, prime ratepnerrmonth Eurodollar rate plus the appropriate shréa each case, plus an applicable margin
of 3.00% . The Term Loan Facility matures on AgtiR021 . On April 4, 2014, the aggregate princgrabunt of $750,000 was fully drawn to
extinguish the Senior PIK Toggle Notes and the &eNbtes and to pay related fees and expensest Bsaember 31, 2014 , the principle
amount of $746,250 was outstanding. Debt issuaosts of approximately $7,900 were incurred on titsiasaction, along with the original
issue discount of $3,75@oth the debt issuance costs and the originakigéscount will be amortized into interest expemser the term of th
Term Loan Facility. As of December 31, 2014 , trepany had $3,348 of unamortized original issuealist.

The Company was in compliance with all covenantthefSenior ABL Facility and Term Loan Facility @sDecember 31, 2014 .

Other borrowings at December 31, 2013 and 2014aeflorrowings 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, 2014 afellsvs:

Debt and Capital Lease

Year Obligations

2015 $ 36,78¢
2016 10,85(
2017 9,46
2018 9,30¢
2019 9,17¢
Thereafter 710,28
Total $ 785,87

Interest paid on third party debt was $45,752 , %82 and $56,488 for the years ended December(3®, 22013 and 2014 ,
respectively.

8. Pensions

The Company maintains defined benefit pension ptanering employees located in the United Statbs. Majority 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 thafisight assets will be available to meet
future benefit requirements. The Company also spendefined benefit pension plans for employeesmine of its international locations.

The Company also sponsors defined contributionipardans for certain salaried and hourly U.S. emeés of the Company.
Participation is voluntary. The Company matchedrioutions of participants, up to various limitssed on its profitability, in substantially all
plans. The Company also sponsors a retirementtpérnncludes Company non-elective contributiongnidlective and matching contributio
under these plans totaled $12,851 , $13,609 an@834or the years ended December 31, 2012 , 20d2@14 , respectively.

57




NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (Continu ed)
(Dollar amounts in thousands except per share laaict amounts)

The following tables disclose information relatedlie Company’s defined benefit pension plans:

Year Ended December 31,

2013 2014
U.S. Non-U.S. uU.S. Non-U.S.
Change in projected benefit obligation:
Projected benefit obligations at beginning of perio $ 325,75 $ 196,07 $ 293,48¢{ % 196,49!
Service cost 1,221 3,54¢ 85C 3,361
Interest cost 12,207 6,81¢ 13,47¢ 7,06¢
Actuarial loss (gain) (24,197 (6,86)) 47,94« 36,85
Amendments — 2,47¢ — —
Benefits paid (21,499 (8,209 (14,33) (9,58¢)
Foreign currency exchange rate effect — 1,75¢ — (23,22¢)
Curtailment/settlements — (277) (29,100 (692)
Other — 1,16¢ — 43¢
Projected benefit obligations at end of period $ 293,48 $ 196,49 $ 322,33( $ 210,72(
Change in plan assets:
Fair value of plan assets at beginning of period $ 246,52¢ $ 68,13¢ $  269,60. $ 70,92¢
Actual return on plan assets 22,42: 5,29¢ 22,89: 9,87¢
Employer contributions 22,14¢ 9,301 9,80( 9,97¢
Benefits paid (21,499 (8,209 (14,33) (9,58¢)
Foreign currency exchange rate effect — (3,159 — (5,847
Settlements — (442) (29,100 (692)
Fair value of plan assets at end of period $ 269,60 $ 70,92¢ % 268,86. $ 74,66(
Funded status of the plans $ (23,887 $ (125,566 $ (53,468 $ (136,060

In September 2014, the Company announced a onevbituatary program allowing eligible deferred vekté.S. pension participants
the ability to elect to receive the value of thg#nsion benefit, either as a lump sum paymenteoithly annuity payment. Such election
settles our obligation to the electing participaiiise voluntary program resulted in lump sum paysef $16,287 . In addition, lump sum
payments made outside of this program to certastedeU.S. participants totaled $2,813 . The tot&i1®,100 lump sum payments were paid
from plan assets. As a result of these lump surmpays, we recorded settlement losses of $3,63014 Beflecting the accelerated recognitior
of unamortized losses in the plans proportionatbébligation that was settled.

Year Ended December 31,

2013 2014
U.S. Non-U.S. U.S. Non-U.S.
Amounts recognized in the balance sheets:
Accrued liabilities (current) $ (956) $ (4,497 $ 929 $ (4,016
Pension benefits (long term) (22,93) (128,18)) (52,549 (139,26))
Other assets — 7,11z — 7,217
Net amount recognized at December 31 $ (23,887) $ (125,566 $ (53,46 $ (136,060

Included in cumulative other comprehensive lod3edember 31, 2014 are the following amounts tha¢ mt yet been recognized in
net periodic benefit cost: unrecognized prior sendosts of $2,147 ( $2,053 net of tax) and unneized actuarial losses of $111,990
($100,024 net of tax). The amounts included imalative other comprehensive loss and expected tedognized in net periodic benefit cost
during the fiscal year-ended December 31, 2015268 and $3,763 , respectively.
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The accumulated benefit obligation for all domeatid international defined benefit pension plans $203,488 and $186,798 at
December 31, 2013 and $322,330 and $200,289 aniiere31, 2014 , respectively. As of December 31320he fair value of plan assets for
one of the Company’s defined benefit plans excedaegrojected benefit obligation of $63,719 byldB, . As of December 31, 2014 , the fair
value of plan assets for two of the Company’s d&fibenefit plans exceeded the projected benefgjatiin of $37,224 by $7,217 .

Weighted average assumptions used to determinditelnégations at December 31, 2013 and 2014 :

2013 2014
u.S. Non-U.S. u.S. Non-U.S.
Discount rate 4.74% 3.7% 3.94% 2.6€%
Rate of compensation increase N/A 3.11% N/A 3.11%

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

Year Ended December 31,

2012 2013 2014
u.S. Non-U.S. u.S. Non-U.S. uU.S. Non-U.S.

Service cost $ 1,15C $ 3,12¢ $ 1,221 $ 354/ $ 85C $ 3,36
Interest cost 13,90: 7,79: 12,20° 6,81¢ 13,47¢ 7,06¢
Expected return on plan assets (15,477 (4,027 (17,36¢) (3,74)) (19,055 (3,82¢)
Amortization of prior service cost and

actuarial loss 49¢ 377 1,37¢ 1,31¢ 67 894
Curtailment/settlements 80 473 783 121 3,631 444
Other — — — 1,01¢ — Q)
Net periodic benefit cost (income) $ 157 $ 7,742 $ (1,789 $ 9,07 $ (1,029 $ 7,94¢

The following table provides weighted average agsions used to determine net periodic benefit clustthe years ended
December 31, 2012 , 2013 and 2014 :

2012 2013 2014
uU.S. Non-U.S. u.S. Non-U.S. U.S. Non-U.S.
Discount rate 4.65% 5.2€% 3.8(% 3.55% 4.68% 3.72%
Expected return on plan assets 7.25% 6.62% 7.0(% 5.7% 7.15% 5.62%
Rate of compensation increase N/A 3.65% N/A 3.5%% N/A 3.6%

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

The weighted average asset allocations for the @ogip pension plans at December 31, 2013 and 29b44et category are
approximately as follows:

2013 2014
U.S. Non-U.S. uU.S. Non-U.S.
Equity securities 28% 44% 23% 34%
Debt securities 30% 55% 33% 66%
Real estate 4% 0% 4% 0%
Balanced fund® 38% 0% 40% 0%
Cash and cash equivalents 0% 1% 0% 0%
100(% 100(% 10C% 10C%

(1) Invested primarily in equity, fixed income acaksh instruments.
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Equity security investments are structured to achan equal balance between growth and value stdblessCompany 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 secarire valued at fair value using a market appraachobservable inputs, such as
guoted market prices in active markets (Level lirgased on the U.S. GAAP fair value hierarchyebtments in equity securities and
balanced funds in which the Company holds partt@mpaunits in a fund, the Net Asset Value of whislbased on the underlying assets and
liabilities of the respective fund, are consideaedunobservable input (Level 3 input based on ti& BGAAP fair value hierarchy). Investme
in Balanced Funds are valued at fair value usingaeket approach and inputs that are primarily diyear indirectly observable (Level 2 input

based on the U.S. GAAP fair value hierarchy). Itwents in Real Estate funds are primarily valuedettAsset Value depending on the
investment. See Note 20. “Fair Value of Finanamstiuments” for additional information on the UGAAP fair value hierarchy.

The following table sets forth by level, within tfar value hierarchy established by ASC 8Zxir Value Measurementthe
Company’s pension plan assets at fair value aseeeber 31, 2013 and December 31, 2014 :

2013 Level One Level Two Level Three Total
Investments
Equity securities $ 43,86( $ 50,28: $ 13,54¢ 107,68¢
Debt securities 34,43¢ 84,327 — 118,76!
Real Estate — 10,32: — 10,32:
Balanced funds 37,57 62,39! 3,58¢ 103,55(
Cash and cash equivalents 20t — — 20t
Total $ 116,07* $ 207,32: $ 17,13: 340,53(
2014 Level One Level Two Level Three Total
Investments
Equity securities $ 29,06¢ $ 47,70 % 10,28t¢ 87,05:
Debt securities 36,39: 99,86¢ — 136,26(
Real Estate — 11,65¢ — 11,65¢
Balanced funds 40,89: 63,99¢ 3,53¢ 108,42¢
Cash and cash equivalents 12: — — 12:
Total $ 106,47: $ 223,22: $ 13,82 343,52:
The following is a reconciliation for which LeveliBputs were used in determining fair value:
Beginning balance of assets classified as Level& danuary 1, 2013 $ 19,40¢
Purchases, sales and settlements, net 21
Total losses (1,517
Transfers into (out of) Level 3 (78%)
Ending balance of assets classified as Level 3 Becember 31, 2013 $ 17,13
Purchases, sales and settlements, net (2,987
Total losses (13€)
Transfers into (out of) Level 3 (18€)
Ending balance of assets classified as Level 3 Becember 31, 2014 $ 13,82«
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The Company estimates its benefit payments fatdtaestic and foreign pension plans during the texxiyears to be as follows:

u.s Non-U.S Total
2015 $ 18,41¢ $ 6,41C $ 24,82¢
2016 17,75¢ 6,987 24,74
2017 17,77: 9,22 26,99
2018 18,21¢ 9,35( 27,56¢
2019 18,59¢ 10,40 29,00:
2020-2024 94,53¢ 57,42’ 151,96:

The Company estimates it will make minimum fundiagh contributions of approximately $3,000 andréisenary cash contributions
of approximately $5,000 to its pension plans in201

9. Postretirement Benefits Other Than Pensions

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

The following table discloses information relatedie Company’s postretirement benefit plans:

Year Ended December 31,

2013 2014
u.s. Non-U.S. u.S. Non-U.S.

Change in benefit obligation:

Benefit obligations at beginning of year  $ 44,06 $ 20,45 $ 35,78 $ 16,90¢
Service cost 58€ 65¢ 422 54t
Interest cost 1,62¢ 73¢ 1,58¢ 752
Actuarial loss (gain) (7,659 (2,27¢) 2,55¢ 3,53:
Benefits paid (2,85€) (659) (2,629 (66¢)
Plan change — (71%) — —
Other 25 — 25 —
Foreign currency exchange rate effect — (1,2972) — (1,580

Benefit obligation at end of year $ 35,78 $ 16,90 $ 37,75:  $ 19,48°

Funded status of the plan $ (35,789 $ (16,909 $ (37,75) $ (19,487

Net amount recognized at December 31  $ (35,789 $ (16,909 $ (37,759 $ (19,48

Included in cumulative other comprehensive lodSetember 31, 2014 are the following amounts theg mt yet been recognized in
net periodic benefit cost: unrecognized prior sardredits of $3,280 ( $2,914 net of tax) and upgaeized actuarial gains of $10,283 ( $12,30:
net of tax). The amounts included in cumulativeeottomprehensive loss and expected to be recogimzest periodic benefit cost during the
fiscal year ended December 31, 2015 is ($1,606) .
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The following table provides the components ofperiodic benefit costs for the plans:

Year Ended December 31,

2012 2013 2014

uU.S. Non-U.S. uU.S. Non-U.S. U.S. Non-U.S.
Service cost $ 542 $ 65C $ 58€ $ 65¢ $ 42z 3 54E
Interest cost 1,79t 822 1,62¢ 73€ 1,58¢ 752
Amortization of prior service credit and recognized
actuarial gain (4,777) (59 (1,125 (139 (1,92¢) (28€)
Curtailment gain (1,539 — — — — —
Other 75 — 25 — 25 —
Net periodic benefit cost (income) $ 909 ¢ 1416 $ 1112 $ 1,258 % 11¢ $ 1,011

The curtailment gain for the year ended DecembgeRB12 in the table above was recorded as a reduittirestructuring expense.
The following table provides weighted average agstions used to determine benefit obligations atdbswer 31, 2013 and 2014 :
2013 2014

U.S. Non-U.S. U.S. Non-U.S.
Discount rate 4.6(% 4.7(% 3.85% 3.9(%

The following table provides weighted average agstions used to determine net periodic benefit clustthe years ended
December 31, 2012 , 2013 and 2014 :

2012 2013 2014
U.S. Non-U.S. u.S. Non-U.S. U.S. Non-U.S.
Discount rate 4.7% 4.25% 3.8(% 3.95% 4.6(% 4.7(%

At December 31, 2014 , the weighted average assamaahl rate of increase in the cost of health barefits (health care cost trend
rate) for 2015 was 6.44% for the U.S. and 6.00%Non-U.S. with both grading down over time to 5.0002018 . A one-percentage point
change in the assumed health care cost trend mtkel\lwave had the following effects:

Increase Decrease
Effect on service and interest cost components $ 247 % (21¢)
Effect on projected benefit obligations 3,51¢ (2,846

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

U.S. Non-U.S. Total
2015% 2,21¢ % 62¢ $ 2,84:
2016 2,26¢ 642 2,91:
2017 2,31¢ 647 2,96¢
2018 2,34¢ 64¢ 2,997
2019 2,37¢ 69¢ 3,07¢
2020 -2024 11,95: 4,241 16,19:

Other post retirement benefits recorded in the Gomgjs consolidated balance sheets include $7,5865836 as of December 31,
2013 and 2014 , respectively, for termination indéynplans for two of the Company’s European |lowasi.
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10. Income Taxes
Components of the Company’s income (loss) befarerire taxes and adjustment for noncontrolling irstsrare as follows:

Year Ended December 31,

2012 2013 2014
Domestic $ 69,91: $ 72,72( % 83,57"
Foreign (2,629 18,13: 4,70¢
$ 67,28 $ 90,85 $ 88,28!

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

Year Ended December 31,

2012 2013 2014

Current

Federal $ 2,55¢ $ 1,98 $ 10,65¢

State 48C 40C 1,84:

Foreign 6,817 15,74( 21,49¢
Deferred

Federal (35,887 18,70¢ 17,52¢

State (4,279 1,55¢ 4C

Foreign (1,229 7,21¢ (8,752

$ (31,53) $ 4559¢ $ 42,81(
The following schedule reconciles the United Statatutory federal rate to the income tax provision
Year Ended December 31,
2012 2013 2014

Tax at U.S. statutory rate $ 23,55( $ 31,79¢ % 30,89¢
State and local taxes 1,46¢ 3,19¢ 2,20z
Tax credits (2,875 (8,269 (23,95¢)
Foreign withholding taxes 242 19¢€ 28
Effect of foreign tax rates (6,147 (4,53¢€) (767)
Tax audits & assessments 2,541 243 2,80:
Valuation allowance (57,657) 20,38t 28,98t
Other, net 7,341 2,58t 2,61¢
Income tax provision $ (31,53) $ 4559¢ % 42,81(
Effective income tax rate (46.9% 50.2% 48.5%

Payments, net of refunds, for income taxes foy#ws ended December 31, 2012 , 2013 and 2014$4&655 , $7,110 and $19,152 ,
respectively. These amounts do not include any paysnor refunds of income taxes related to the @d8a@a Advanced Pricing Agreement
settlement.
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Deferred tax assets and liabilities reflect thémested tax effect of accumulated temporary diffeenbetween the basis of assets and
liabilities for tax and financial reporting purpas@s well as net operating losses, tax credip#mer carryforwards. Significant components of
the Company'’s deferred tax assets and liabilitid3ewember 31, 2013 and 2014 are as follows:

2013 2014
Deferred tax assets:
Postretirement and other benefits $ 52,097 $ 83,00:
Capitalized expenditures 3,56: 1,79(
Net operating loss and tax credit carryforwards 143,18: 130,35!
All other items 48,30z 44,76¢
Total deferred tax assets 247,14« 259,91(
Deferred tax liabilities:
Property, plant and equipment (56,200 (36,707
Intangibles (32,130) (24,699
All other items (3,869 (6,267
Total deferred tax liabilities (92,199 (67,66()
Valuation allowances (122,77) (144,080
Net deferred tax assets $ 32,17¢ % 48,17(

Net deferred taxes in the consolidated balancesla¢®ecember 31, 2013 and 2014 are as follows:

2013 2014
Current assets $ 12,57C $ 15,17¢
Non-current assets 34,23t 41,05¢
Current liabilities (3,480 (3,069
Non-current liabilities (11,14¢ (5,007
$ 32,17¢ $ 48,17(

At December 31, 2014 , certain of the Company’sifpr subsidiaries, primarily in France, Brazil ytand Germany, have operating
loss carryforwards aggregating $230,000 , with fimite expiration periods . Other foreign subsidiarin China, Mexico, Netherlands, Poland,
Spain, India and Korea have operating losses agtneg$84,000 , with expiration dates beginnin@@i5 . The Company has tax credit
carryforwards totaling $22,500 in Poland with egfion dates beginning in 2017 . The Company andaisestic subsidiaries have anticipated
tax benefits of state net operating losses andtaradyforwards of $15,800 with expiration dategimning in 2015 .

The Company continues to maintain a valuation aloee related to their net deferred tax assetsvierakforeign jurisdictions. As of
December 31, 2014 , the Company had valuation atmes of $144,080 related to tax loss and cradiyforwards and other deferred tax
assets in several foreign jurisdictions. The Corgfsavaluation allowance increased in 2014 primaaigyresult of recording a valuation
allowance against our net deferred tax asset inM@xican entities and current year losses with exelfit in certain foreign jurisdictions. The
Company’s current and future provision for incoresss is significantly impacted by the initial read@n of and changes in valuation
allowances in certain countries. The Company indgndnaintain these allowances until it is morelljkthan not that the deferred tax assets
will be realized. The Company'’s future provisiom filcome taxes will include no tax benefit withpest to losses incurred and no tax expens:
with respect to income generated in these countriéisthe respective valuation allowance is eliatad.

Deferred income taxes have not been provided oroajpately $335,000 of undistributed earnings o&fgn subsidiaries as such
amounts are considered permanently reinvesteslnidti practicable to estimate any additional incéamxes and applicable withholding taxes
that would be payable on remittance of such uritligied earnings.

At December 31, 2014 , the Company has $8,7383769ncluding interest and penalties) of total eognized tax benefits. Of this
total, $8,738 represents the amount of unrecogreebtenefits that, if recognized, would affect &ffective income tax rate.
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A reconciliation of the beginning and ending amoaininrecognized tax benefits is as follows:

Year Ended December 31,

2012 2013 2014

Balance at beginning of period $ 3,30: % 4900 $ 7,01%
Tax positions related to the current period

Gross additions 2,29¢ 90¢ 1,21(

Gross reductions — — —
Tax positions related to prior years

Gross additions 11C 1,89¢ 1,90z

Gross reductions (39¢) (692) (1,10¢)
Settlements (417 — (280
Lapses on statutes of limitations — — —
Balance at end of period $ 4900 % 7,01z $ 8,73¢

The Company, or one of its subsidiaries, files medax returns in the United States and otherdargirisdictions. The Internal
Revenue Service completed an examination of thep@oyis U.S. income tax returns through 2011. U.S. statklocal jurisdictions tax clain
for any taxable year prior to 2009 are generaityitid to the amount of any claims they filed in Benkruptcy Court by February 3, 2010. The
Company’s major foreign jurisdictions are Brazigrada, France, Germany, Italy, Mexico, and Pol&hd.Company is no longer subject to
income tax examinations in major foreign jurisdiass for years prior to 2009.

During the next twelve months, it is reasonablysilale that, as a result of audit settlements, trelusion of current examinations and
the expiration of the statute of limitations inteém jurisdictions, the Company may decrease theusrnof its gross unrecognized tax benefits
by approximately $2,254 , of which an immaterialoamt, if recognized, could impact the effective tate.

The Company classifies all tax related interest@ewhlties as income tax expense. The Companyehasded in liabilities for the yee
ended December 31, 2013 and 2014 , $61 and $1etB8ctively, for tax related interest and penatire&s consolidated balance sheets.

11. Lease Commitments

The Company leases certain manufacturing facildies$ equipment under long-term leases expiringuabus dates. Rental expense for
operating leases was $24,340 , $26,853 and $3108%3e years ended December 31, 2012 , 2013 abdl 2@spectively.

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

Minimum Future Operating Lease

Year Commitments

2015 $ 25,44

2016 15,82«

2017 10,11:

2018 6,32¢

2019 5,67¢
Thereafter 12,68(
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12. Accumulated Other Comprehensive Income (L0sS)

The changes in accumulated other comprehensiven@¢mss) by component, net of related tax, afelisvys:

Cumulative Unrealized Accumulated
currency gain on Fair value other
translation Benefit plan investment change of comprehensive
adjustment liability securities derivatives loss
Balance at December 31, 2011 $ 15,01¢ $ (27,659 $ — % 171 $ (12,469
Other comprehensive income (loss) before
reclassifications 3,30z (35,81) — 69 (32,440
Amounts reclassified from accumulated
other comprehensive income (loss) — (549) — 10 (539
Net current period other comprehensive income
(loss)(1) 3,30z (36,36() — 79 (32,979
Balance at December 31, 2012 $ 18,32( $ (64,019 $ — 25C ¢ (45,449
Other comprehensive income (loss) before
reclassifications (12,60¢) 29,55¢ — 47 16,99¢
Amounts reclassified from accumulated
other comprehensive income (loss) — 1,05z — (297) 75€
Net current period other comprehensive income
(loss)(1) (12,609 30,61: — (250) 17,75¢
Balance at December 31, 2013 $ 571: $ (33,400 $ — 3 — 3 (27,699
Other comprehensive income (loss) before
reclassifications (56,087 (53,587 1,14¢ (1,857%) (110,38)
Amounts reclassified from accumulated
other comprehensive income (loss) — 132 (1,14¢) (154) (1,169
Net current period other comprehensive income
(loss)(1) (56,089 (53,459 — (2,017 (111,549
Balance at December 31, 2014 $ (50,37) $ (86,86 — (2,010 % (139,24

(1) Other comprehensive income (loss) relatetiédoenefit plan liability is net of a tax effect®#0,055 , $(17,224) , and $19,096 for the
years ended December 31, 2012, 2013 and 2014. @ihwrehensive income (loss) related to the fdirevahange of derivatives
net of a tax effect of $(29) , $99 and $1,253 far years ended December 31, 2012, 2013 and 2014.

(2) The unrealized gain on investment securitias was reclassified out of accumulated other celmasive income (loss) related to the
gain on the sale of investment of $1,882 , whicls vexorded in other expense, net, less incomexense of $736 .
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The reclassifications out of accumulated other aaignsive income (loss) for the year ended Deceihe2014 are as follows:

Gain (loss) Location of gain (loss) reclassified into
Details about accumulated other comprehensive incoen(loss) component  reclassified income
Fair value change of derivatives
Interest rate contracts $ — Interest expense, net of interest income
Foreign exchange contracts 18z Cost of products sold

18z Income before income taxes
(28) Income tax expense

$ 154  Consolidated net income
Amortization of defined benefit and other postestient benefit plans
Prior service credits $ 364 (1)
Actuarial losses (61) (1)

30Z Income before income taxes
(43%) Income tax expense
$ (132) Consolidated net income
Total reclassifications for the period $ 22

(1) These accumulated other comprehensive incamgpanents are included in the computation of nabgi benefit cost. (See Note 8.
“Pensions” and Note 9. “Postretirement Benefiteothan Pensions” for additional details.)

13. Contingent Liabilities
Employment Contrac!

The Company has employment arrangements with néei executives that provide for continuity of rmgament. These arrangems
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 caaiga companies.

Unconditional Purchase Orders

Noncancellable purchase order commitments for abgipenditures made in the ordinary course ofrftass were $65,459 and $39,692
at December 31, 2013 and 2014 , respectively.

Legal and Other Claim

The Company is periodically involved in claimsigétion, and various legal matters that arise éndtdinary course of business. Eac
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 reservaastifor each matter and updates such estimatidéaal information becomes available.
Based on the information currently known to the @any, they do not believe that the ultimate resofubf 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 fedstatie, and local environmental and occupatiorfatgand health laws and
regulations in the United States and other coustireluding those governing: emissions to airgliésges to water, noise and odor emissions;
the generation, handling, storage, transportatieatment, reclamation and disposal of chemicadsveaste materials; the cleanup of
contaminated properties; and human health andysdfieé Company may incur substantial costs assmtiaith hazardous substance
contamination or exposure, including cleanup cdstes, 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, 2014 , the Company has $6,852 resenamtrued liabilities and other liabilities oretbonsolidated balance sheet on an
undiscounted basis, which they believe are adeqgBatsause some environmental laws (such as the ebmpsive Environmental Response,
Compensation and Liability Act and analogous states) can impose liability retroactively and redass of fault on potentially responsible
parties for the entire cost of cleanup at curreatlformerly owned or operated facilities, as vadlsites at which such parties disposed or
arranged for disposal of hazardous waste, the Coynpauld become liable for investigating or remédi contamination at their current or
former properties or other properties (includinfsité 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. ldigidn, new environmental requirements or
changes to interpretations of existing requiremeartin 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 Expense, net
The components of other expense, net consists of:

Year Ended December 31,

2012 2013 2014
Loss on extinguishment of debt $ — 3 — % (30,48¢)
Foreign currency losses (6,829 (9,41Y) (7,05%)
Gains (losses) related to forward contracts 4,39; 80 (34)
Loss on sale of receivables (947) (1,702 (1,86€)
Gain on sale of investment — — 1,88
Miscellaneous income 3,31¢ 3,60( 90z
Other expense, net $ 63 $ (7,437 $ (36,65¢)

15. Related Party Transactions

Sales to NISCO, a 40% owned joint venture, tot$#4,620 , $47,175 and $33,195 for the years endeember 31, 2012 , 2013 and
2014 , respectively. In March 2012, the Compangirem from NISCO a dividend of $800 , all of whisfas related to earnings. In March
2013, the Company received from NISCO a dividen#i4000 , consisting of $1,880 related to earnanysa $2,120 return of capital. In
March 2014, the Company received from NISCO a @initiof $1,760 , consisting of $809 relating to eaym and a $951 return of capital.

In the second quarter of 2014, the Company soldahining 17% of the common stock in Guyoung Tetbgy Co. Ltd. for $3,216
and recorded a gain on investment of $1,882 . Hireig recorded in other expense, net on the Cop'pannsolidated statements of net
income.
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16. Net Income Per Share Attributable to Cooper-Stadard Holdings Inc.

For the years ended December 31, 2012 and 203, et income per share attributable to Coopendgtal Holdings Inc. was
computed using the two-class method by dividingimedme attributable to Cooper-Standard Holdings, lafter deducting dividends on the
Company’'s 7% cumulative participating convertibtefprred stock (“7% preferred stock”), premium pfidredemption of 7% preferred stock
and undistributed earnings allocated to particifgpsiecurities, by the weighted average numberarfeshof common stock outstanding during
the period excluding unvested restricted shares.ddmpany’s shares of 7% preferred stock outstgnaere considered participating
securities. For the year ended December 31, 2Badic net income per share attributable to Coopanetard Holdings Inc. was computed by
dividing net income attributable to Cooper-Standdaddings Inc. by the weighted average number dirary shares outstanding during the
period. Diluted net income per share attributabl€boper-Standard Holdings Inc. was computed uiagreasury stock method by dividing
diluted net income available to Cooper-Standardlitgls Inc. by the weighted average number of shaireemmon stock outstanding,
including the dilutive effect of common stock ecalents, using the average share price during thedpiluted net income per share
attributable to Cooper-Standard Holdings Inc. coregwsing the two-class method was antidilutivesumary of information used to
compute basic and diluted net income per shariatitible to Cooper-Standard Holdings Inc. is shbelow:

Year Ended December 31,

2012 2013 2014
Net income attributable to Cooper-Standard Holdimgs $ 102,80 $ 47,94. $ 42,77¢
Less: 7% Preferred stock dividends (paid or unpaid) (6,769 (5,169 —
Less: Premium paid for redemption of 7% prefertedis (1,376 — —
Less: Undistributed earnings allocated to partidfgasecurities (17,939 (7,729 —
Basic net income available to Cooper-Standard Hgklinc.common stockholders $ 76,73( % 35,05« $ 42,77¢
Increase in fair value of share-based awards — 20t —

Diluted net income available to Cooper-Standarddihgls Inc.common stockholders $ 76,73( $ 35,25¢ $ 42,77¢

Basic weighted average shares of common stockamatistg 17,444,98 14,679,36 16,695,35
Dilutive effect of:
Restricted common stock 260,15( 199,08: 154,70
Restricted 7% preferred stock 42,88¢ 16,37« —
Warrants 666,54¢ 832,35: 950,26
Options 106,12: 10,38¢ 95,76!
Diluted weighted average shares of common stocktauding 18,520,68 15,737,56 17,896,08
Basic net income per share attributable to Coopenettird Holdings Inc. $ 4.4C $ 23¢ 3% 2.5¢€
Diluted net income per share attributable to Cogftandard Holdings Inc. $ 414 $ 224 % 2.3¢
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The effect of certain common stock equivalentsluiding the 7% preferred stock and options, werdusled from the computation of
weighted average diluted shares outstanding farsyeaded December 31, 2012 , 2013 and 2014 , lsioie would have resulted in
antidilution. A summary of these 7% preferred shdes if converted) and options are shown below:

Year Ended December 31,

2012 2013 2014
Number of options 519,10( 537,54. 461,45
Exercise price $43.5052.5( $25.5252.5( $25.5270.2(
Restricted common stock — — 14,30¢
7% Preferred stock, as if converted 4,077,28 3,234,44 —
7% Preferred stock dividends, undistributed eamangd premium allocated to
participating securities that would be added badke diluted calculation $ 26,07 $ 12,887 $ =

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, 2014 ,
an aggregate of 18,685,634 shares of its commak stere issued and 17,039,328 were outstanding.

Holders of shares of common stock are entitlechwmote 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 Term Loan Facility and 8enior ABL Facility each contain covenants
that restrict the Company’s ability to pay dividerat make distributions on the common stock, stligecertain exceptions.

In the event of the liquidation, dissolution or @ing up of the Company, holders of common stocleatéled to share ratably in the
Company assets, if any, remaining after the paymkall the Company’s debts and liabilities.

Warrants

As of December 31, 2014 , there were 1,574,743anding, exercisable into 1,579,467 shares of comstack. The warrants are
exercisable into shares of common stock at an eseeprice of $27.25 per share or on a cashlessfrage settlement) basis and are subject to
certain customary anti-dilution protections. Thenaats may be exercised at any time prior to theebf business on November 27, 2017. Th
warrants are not redeemable. Warrant holders dbanat any rights or privileges of holders of comrstotk until they exercise their warrants
and receive shares of common stock.

7% Preferred Stock

On October 18, 2013, the Company gave notice thohders 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 shdriée €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 issuedhanshtares of 7% preferred stock were
canceled and all rights of holders of 7% prefesatk were terminated. Shares of 7% preferred stwatkwere converted and canceled were
restored to the status of authorized but unissuef@ped stock of the Company.

The following table summarizes the Company’s 7%esred stock activity for the year ended Decemider2®13 :

Preferred Shares Preferred Stock
Balance at December 31, 2012 958,33! $ 121,64¢
Stock-based compensation — 824
Converted preferred stock shares (952,977 (121,919
Repurchased preferred stock shares (4,369 (561)
Forfeited shares (99¢) —
Balance at December 31, 2013 — % —

There was no activity in the Company's 7% prefestedk during 2014.
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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 $200,000The Company used the proceeds from the issudrthe 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 stdzésed compensation expense at fair value in acooedaith the provisions of U.S. GAAP and recogn
such expense on a straight-line basis over théngegeriod of the stock-based employee awards.

In 2010, the Company adopted the 2010 Cooper-Stditdialdings Inc. Management Incentive Plan (the Helgement Incentive Plan”
In 2011, the Company’s Board of Directors approaddption of the 2011 Cooper-Standard Holdings @ranibus Incentive Plan (the
“Omnibus Plan”). Under the Omnibus Plan, 3,450,808res of common stock are authorized for awarsted under the plan. The Omnibus
Plan replaced the Management Incentive Plan andda® for the grant of stock options, stock ap@gan rights, shares of common stock,
restricted stock, restricted stock units, restdqieeferred stock, incentive awards and certaieraypes of awards to key employees and
directors of the Company and its affiliates.

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

The compensation expense related to stock optimhsestricted stock granted to key employees aratidirs of the Company, which
quantified below, does not represent payments Bytuade to these employees. Rather, the amouptesent 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.

Stock OptionsStock option awards are granted at the fair marakte of the Company’s stock price at the datdefgrant and have7a
or 10 year term. The stock option grants vest twere , four or five years from the date of grant.

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

Weighted Average
Remaining
Weighted Average Contractual Aggregate
Options Exercise Price Life (Years) Intrinsic Value
Outstanding at January 1, 2014 1,019,73. $ 37.1(
Granted 167,200 $ 66.3¢
Exercised (116,73) $ 28.3¢
Forfeited (48,457 $ 43.0C
Outstanding at December 31, 2014 1,021,74. $ 42.6] 6.7 $ 15,60:
Exercisable at December 31, 2014 44785 % 33.7¢ 54 $ 10,80

The weighted-average grant date fair value of stptions granted during the years ended Decemhe2@P , 2013 and 2014 was
$19.45, $13.95 and $20.91 , respectively. Thd otiansic value of stock options exercised durthg years ended December 31, 2012 , 201z
and 2014 was $1,326 , $2,588 and $3,448 , respéctiv

The aggregate intrinsic value in the table abopeasents the total excess of the $57.88 closirug mf Cooper-Standard Holdings Inc.
common stock on the last trading day of 2014 olereixercise price of the stock option, multipligdtie related number of options exercised,
outstanding and exercisable. The aggregate intrirediie is not recognized for financial accounggposes and the value changes based on
the daily changes in fair market value of the Conypgcommon stock.

Total compensation expense recognized for stodbmmpamounted to $4,097 , $3,815 and $4,354 foy¢laes ended December 31,
2012, 2013 and 2014 , respectively. As of DecerBtie2014 , unrecognized compensation expensedok sptions amounted to $5,687 .
Such cost is expected to be recognized over a werlgverage period of approximately 2.2 years.
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For 2012 , the Company used expected volatilityiwiilar entities to develop the expected volatilfpr 2013 and 2014 , expected
volatility was based on the historical volatilitfthe Company’s common stock. The expected optferwlas calculated using the simplified
method. The risk-free rate is based on the U.Sasmg zero-coupon issues with a term equal toxtpected option life on the date the stock
options were granted. Fair value of the sharesateaticcounted for under ASC 718pmpensation-Stock Compensationds estimated at the
date of the grant using the Black-Scholes optiacingy model and the following assumptions were usedhe 2012 , 2013 and 2014 grants:

2012 2013 2014
Expected volatility 53.6% -58.74Y 28.43% -29.03% 27.96% -28.32Y
Dividend yield 0.0(% 0.0(% 0.0(%
Expected option life - years 5.0 -6.2¢ 6.C 6.C
Risk-free rate 1.0% -1.6% 0.9% -1.8% 1.9% -2.0%

Restricted Common Stock, Restricted Common Unitdanformance UnitsThe fair value of the restricted common stock,rietstd
common units and performance units is determinsédban the closing price of the common stock ord#te of grant. The restricted common
stock, restricted common units and performanceswast over three or four years.

A summary of restricted common stock, restricteghiemn units and performance units transactions elagied information for the year
ended December 31, 2014 is presented below:

Restricted Common
Stock, Restricted

Common Units and Weighted Average

Performance Units Grant Date Fair Value
Non-vested at January 1, 2014 382,28: ¢ 39.1:%
Granted 225,55¢ % 63.9¢
Vested (233,87) $ 35.41
Forfeited (32,27) ¢ 47.6¢
Non-vested at December 31, 2014 441,68{ ¢ 52.3¢

The weighted-average grant date fair value ofiett common stock, restricted common units anébpmance units granted during
the years ended December 31, 2012 , 2013 and 284441.93 , $43.46 and $63.94 , respectively. dtat fair value of restricted common
stock and restricted common units vested duringyéaes ended December 31, 2012 , 2013 and 2018%y@34 , $7,343 and $4,740 ,
respectively. No performance units vested durintg20

Total compensation expense recognized for restricbenmon stock, restricted common units and peroice units amounted to
$8,245 , $6,967 and $8,233 for the years endedrbleee31, 2012 , 2013 and 2014 , respectively. ABaafember 31, 2014 , unrecognized
compensation expense for restricted common steskiicted common units and performance units aneeutat $10,780 . Such cost is expecte
to be recognized over a weighted-average peri@bpfoximately 1.9 years.

Restricted Preferred StocRestricted preferred stock vest over three or yaars from the date of grant. The fair value ofrémricted
preferred stock is determined based on the faiketaalue of the 7% preferred stock on the datgraft. In the fourth quarter of 2013, all non-
vested restricted shares of preferred stock wemeested to non-vested restricted shares of comruak s

There were no restricted shares of preferred sjomhted during the years ended December 31, 2PQ23 and 2014 . The total fair
value of restricted preferred stock vested duriregytears ended December 31, 2012 and 2013 was33dnie$1,462 , respectively. No shares
of restricted preferred stock vested during 2014 .

Total compensation expense recognized for restrigteferred stock totaled $1,471 , $794 for theyeaded December 31, 2012 and
2013, respectively. There was no compensationresgeecognized for the year ended December 31, 2884f December 31, 2014 , there
was no unrecognized compensation expense foraestipreferred stock.
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19. Business Segments

ASC 280, “Segment Reporting establishes the standards for reporting informadioout operating segments in financial statemém
applying the criteria set forth in ASC 280, the Qamy has determined that it operates in four raptetsegments, North America, Europe,
South America and Asia Pacific. The Company’s ppakproducts within each of these segments adingesystems, fuel and brake delivery
systems, fluid transfer systems, and anti-vibrasipstems. The Company evaluates segment perfornbaseel on segment profit before tax.
The results of each segment include certain allmeafor general, administrative, interest, anceotthared costs. The accounting policies ¢
Company’s business segments are consistent wisie ttiescribed in Note 2. “Significant Accountingiéiek.”

The following table details information on the Caang’s business segments:

Year Ended December 31,

2012 2013 2014
Sales to external customers
North America $ 1,503,73 % 1,617,98 $ 1,698,82
Europe 1,016,571 1,076,12; 1,138,42
South America 147,40t 176,54( 157,56:
Asia Pacific 213,18: 219,89¢ 249,17:
Consolidated $ 2,880,90. $ 3,090,54. $ 3,243,98
Intersegment sales
North America $ 8,157 $ 11,67« $ 14,13¢
Europe 9,00: 8,91¢ 9,111
South America 187 — —
Asia Pacific 7,69¢ 9,457 6,38(
Eliminations and other (25,046 (30,047 (29,626
Consolidated $ —  $ — % —
Segment profit (loss)
North America $ 136,45t $ 134,727 $ 136,68
Europe (56,62¢) (40,04¢) (28,067)
South America (18,859 (11,939 (23,867)
Asia Pacific 6,31¢ 8,10¢ 3,52¢
Income before income taxes $ 67,28: $ 90,85! $ 88,28:
Restructuring cost included in segment profit (Joss
North America $ 85¢ $ 2,03: % 10t
Europe 27,58: 19,061 16,86¢
South America — — —
Asia Pacific 32t 62€ 44z
Consolidated $ 28,76 $ 21,72 $ 17,41«
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Year Ended December 31,

2012 2013 2014
Net interest expense included in segment profit
North America $ 17,01 $ 21,23¢ $ 15,21¢
Europe 18,27: 20,08¢ 16,61¢
South America 2,68¢ 5,70z 5,69¢
Asia Pacific 6,79: 7,891 8,06¢
Consolidated $ 4476: $ 54,92: $ 45,60
Depreciation and amortization expense
North America $ 59,37¢ $ 56,30: $ 54,05¢
Europe 49,21¢ 39,44 40,81:
South America 6,87¢ 7,38( 7,64~
Asia Pacific 7,261 7,89¢ 10,067
Consolidated $ 122,73. $ 111,02¢ $ 112,58(
Capital expenditures
North America $ 58,32t $ 71,61¢ $ 68,07
Europe 41,35 72,90( 76,98¢
South America 17,35( 13,08 11,783
Asia Pacific 7,13( 20,30¢ 21,26:
Eliminations and other 3,91( 5,421 13,97¢
Consolidated $ 128,06 $ 183,33t $ 192,08¢

December 31,

2013 2014
Segment assets
North America $ 866,84 $ 885,24
Europe 680,92( 591,74:
South America 138,46¢ 105,54
Asia Pacific 243,73t 300,30:
Eliminations and other 172,78 249,93
Consolidated $ 2,102,75. $ 2,132,76
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Geographic information for revenues, based on eguwitorigin, and long-lived assets is as follows:

Year Ended December 31,

2012 2013 2014
Revenues
United States $ 802,07¢ $ 841,78. $ 872,11.
Canada 275,38t 291,98: 318,15¢
Mexico 426,27. 484,21t 508,55!
Germany 243,85: 243,38t 254,97
France 322,49¢ 320,62t 312,70t
Poland 183,58t 228,58: 270,49
Other 627,22 679,96t 706,98:
Consolidated $ 2,880,90; $ 3,090,54; $ 3,243,98

December 31,

2013 2014
Tangible long-lived assets
United States $ 157,78t $ 158,45:
Canada 61,39¢ 48,87:
Mexico 61,61¢ 70,88!
Germany 124,44 98,51:
France 66,90 59,59¢
Poland 79,40: 79,36
Other 181,34t 200,33
Consolidated $ 732,90: $ 716,01

Sales to customers of the Company which contribi@®@ or more of its total consolidated sales aed#ated percentage of
consolidated Company sales for 2012 , 2013 and 264 4s follows:

2012 2013 2014
Percentage of Percentage of Percentage of
Net Sales Net Sales Net Sales
Customer
Ford 25% 25% 24%
General Motors 13% 12% 16%
Fiat Chrysler Automobiles 12% 12% 13%

20. Fair Value of Financial Instruments

Fair values of the Senior Notes approximated $407@ December 31, 2013 , based on quoted maiikessprompared to the recorded
value of $450,000 . During the second quarter d42the Company extinguished its Senior Notes Kk#te 7."Debt" for additional details).
This fair value measurement was classified withéwel 1 of the fair value hierarchy.

Fair values of the Senior PIK Toggle Notes apprated $197,466 at December 31, 2013 based on qoudet prices, compared to
the recorded value of $196,484 . During the secpradter of 2014, the Company extinguished its SaPi Toggle Notes (see Note "Debt"
for additional details). This fair value measuremeas classified within Level 1 of the fair valuetarchy.

Fair values of the Term Loan Facility approxima$2@3,401 at December 31, 2014 based on quoted taikes, compared to the
recorded value of $742,902 . This fair value meament was classified within Level 1 of the fairuahierarchy.
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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 portibiine change in the fair value of the
derivative is recorded in accumulated other comgmslve loss in the consolidated balance sheetiriBfiective portion, if significant, is
recorded in other income or expense. When the yidgmhedged transaction is realized or the hedggtsaction is no longer probable, the
gain or loss included in accumulated other compisive loss is recorded in earnings and reflecteti@rconsolidated statements of net incom
on the same line as the gain or loss on the heitlgrmdattributable to 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 andesiies for undertaking the cash flow hedges. The 2oy also formally assesses whether a
cash flow hedge is highly effective in offsettinganges in the cash flows of the hedged item. Dévies are recorded at fair value in other
current assets, accrued liabilities and other lemgy liabilities. The Company is exposed to creidh in the event of nonperformance by its
counterparties on its derivative financial instrumise The Company mitigates this credit risk expedwyr entering into agreements directly with
major financial institutions with high credit staards that are expected to fully satisfy their adfigns under the contracts.

Cash Flow Hedges

Forward foreign exchange contractsThe Company enters into forward contracts to bemgrency risk of the U.S. Dollar against the
Mexican Peso and Canadian Dollar and the Euro agtiia Czech Koruna, the Polish Zloty, and the D@lar. The forward contracts are u:
to mitigate the potential volatility to earningsdarash flow arising from changes in currency exgeamates that impact the Company’s foreign
currency transactions. As of December 31, 2014 ntitional amount of these contracts was $46,9%& .amount reclassified from
accumulated other comprehensive loss into costarfyets sold was $(182) for the year ended Dece®ibe2014 . The amount to be
reclassified in the next twelve months is expettelde approximately $1,629 . These foreign curredeywative contracts consist of hedges of
transactions up to December 2015 .

Interest rate swaps l August 2014, the Company entered into intera&s swap transactions to manage cash flow vatabili
associated with its variable rate Term Loan Facilithe interest rate swap contracts, which fixititerest payments of variable rate debt
instruments, are used to manage exposure to fhimhgan interest rates. As of December 31, 20t notional amount of these contracts was
$300,000 with maturities through September 201& fBir market value of all outstanding intereserstvap and other derivative contracts is
subject to changes in value due to changes ingistteates. The amount to be reclassified in thé tnestve months is expected to be
approximately $751 .

The location and fair value of the Company's dénresinstruments qualifying as cash flow hedgesfd3ecember 31, 2013 and 2014
are as follows:

December 31, 2013 December 31, 2014
Other current assets:

Forward foreign exchange contracts $ — 37C
Other assets:

Interest rate swaps = 19
Total assets $ — % 38¢
Accrued liabilities:

Forward foreign exchange contracts $ — (1,999

Interest rate swaps — (757)
Other liabilities:

Interest rate swaps — (903)
Total liabilities $ — 8 (3,659
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Undesignated Derivatives

The Company had undesignated derivative forwardraots to hedge currency risk of the Euro agamstRolish Zloty. The forward
contracts were used to mitigate the potential Wldjabf cash flows arising from changes in currgrexchange rates that impact the Company’:
foreign currency transactions. These foreign cuyaterivative contracts related to hedge transastibrough April 2014 . The gain or loss on
the forward contracts is reported as a componeathar expense, net. The gain (loss) amounted@a#$il $(34) for the years ended
December 31, 2013 and 2014 , respectively.

Fair Value Measuremen

ASC 820, "Fair Value Measurementglarifies that fair value is an exit price, repnetieg the amount that would be received to sell an
asset or paid to transfer a liability in an orddrbnsaction between market participants. As siaihyalue is a market-based measurement tha
should be determined based upon assumptions thisetparticipants would use in pricing an assdtadnility. As a basis for considering such
assumptions, ASC 820 establishes a three-tievédire hierarchy, which prioritizes the inputs ugedeasuring fair value as follows:

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

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

Level 3: Unobservable inputs in which there is little ormarket data, which require the reporting entitgéwelop its own
assumptions.

Estimates of the fair value of foreign currency amtdrest rate derivative instruments are deterchir@ng exchange traded prices and
rates. The Company also considers the risk of rfepmance in the estimation of fair value, andudes an adjustment for non-performance
risk in the measure of fair value of derivativetinments. In certain instances where market datatisvailable, the Company uses
management judgment to develop assumptions thaisato determine fair value. Fair value measunésrend the fair value hierarchy level
for the Company’s liabilities measured or discloaééhir value on a recurring basis as of Decertie2013 and 2014 , are shown below:

December 31, 2013 December 31, 2014 Input
Forward foreign exchange contracts - other curagsets $ 36 $ 37C Level 2
Forward foreign exchange contracts - accrued ltasl (€N} (1,999 Level 2
Interest rate swaps - other assets — 19 Level 2
Interest rate swaps - other current liabilities — (757) Level 2
Interest rate swaps - other liabilities — (903) Level 2

Items measured at fair value on a -recurring basis

In addition to items that are measured at fair @aln a recurring basis, the Company measurestagaets and liabilities at fair value
on a non-recurring basis, which are not includeth@table above. As these non-recurring fair valeasurements are generally determined
using unobservable inputs, these fair value measemés are classified within Level 3 of the fairu@hierarchy. For further information on
assets and liabilities measured at fair value npararecurring basis see Note 2. “Significant AcammPolicies,” Note 3. “Acquisitions and
Divestitures,” Note 4. “Restructuring,” Note 5. tdperty, Plant and Equipment,” and Note 6. “Goodua#itl Intangibles.”

21. Selected Quarterly Information (Unaudited)

First Second Third Fourth
2013 Quarter Quarter Quarter Quarter
Sales 747,57 784,700 764,05 794,20:
Gross profit 120,31: 132,26: 115,02¢ 105,13:
Net income (loss) 19,87: 26,14¢ 20,28¢ (21,05))
Net income (loss) attributable to Cooper-Standaottiiigs Inc. 20,701 27,43: 20,59¢ (20,78%)
Net income (loss) available to Cooper-Standard Hgklinc. common stockholders 15,30( 20,55 15,14« (21,38)
Basic net income (loss) per share attributabledop@r-Standard Holdings Inc. $ 09z $ 1.45  $ 1.1¢ $ (1.44)
Diluted net income (loss) per share attributabl€doper-Standard Holdings Inc. $ 08¢ $ 132 $ 1.0¢ $ (1.44)
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First Second Third Fourth

2014 Quarter Quarter Quarter Quarter

Sales 837,60t 857,55: 780,95: 767,87:
Gross profit 134,25¢ 146,10¢ 111,25: 117,80¢
Net income (loss) 21,357 14,25:; 22,23( (12,36¢)
Net income (loss) attributable to Cooper-Standaottiiigs Inc. 19,73¢ 13,19/ 22 66¢ (12,816
Net income (loss) available to Cooper-Standard Hgklinc. common stockholders 19,73t 13,19¢ 22 ,66¢ (12,816
Basic net income (loss) per share attributabledop@r-Standard Holdings Inc. $ 1.1¢  $ 0.7¢ $ 132 % (0.79
Diluted net income (loss) per share attributabl€éoper-Standard Holdings Inc. $ 1.1C % 07z $ 1.2 $ (0.79)

22. 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 Term Loan Facility.

At December 31, 2013 and 2014 , the Company hagb864nd $95,951 , respectively, outstanding ureteivable transfer
agreements without recourse entered into by vatmeetions. The total amount of accounts receivéddtored were $474,233 and $509,308
the years ended December 31, 2013 and 2014 . Boatsed on the sale of receivables were $2,21687 and $3,322 for the years ended
December 31, 2012 , 2013 and 2014 , respectivélgsd@ amounts are recorded in other income (experetegnd interest expense, net of
interest income in the consolidated statement&bintome.

At December 31, 2013 and 2014 , the Company hab9%nd $8,292 , respectively, outstanding undegivable transfer agreements
with recourse. The secured borrowings are recoirdedbt payable within 1 year and receivables &dged equal to the balance of the
borrowings. The total amount of accounts receivédttored was $89,642 and $58,837 for the yearsdbBe:cember 31, 2013 and 2014 ,
respectively. Costs incurred on the sale of red#ésmwere $340 , $432 and $417 for the years ebeéedmber 31, 2012 , 2013 and 2014 ,
respectively. These amounts are recorded in otiteme (expense), net and interest expense, neteoést income in the consolidated
statements of net income.
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SCHEDULE Il

Valuation and Qualifying Accounts
(dollars in millions)

Balance at (credited) o
o begmmng of Charged to other accounts . Balance at end
Description period Expenses o) Deductions of period
Allowance for doubtful accounts
deducted from accounts receivable
Year ended December 31, 2012 $ 3.C 0.8 0.€ (0.7) 3.7
Year ended December 31, 2013 $ 3. 3.9 (0.9 (1.0 6.3
Year ended December 31, 2014 $ 6.2 1.3 (0.7) (2.6) 4.3
(1) Primarily foreign currency translation.
Balance at Additions
beginning of Charged to Charged to Balance at end
Description period Income Equity @ Deductions of period
Tax valuation allowance
Year ended December 31, 2012 $ 152.¢ (57.7) 2.€ — % 97.2
Year ended December 31, 2013 $ 97.z 20.4 5.1 — 3 122.¢
Year ended December 31, 2014 $ 122.¢ 29.( (7.7) — % 144.1

(2) Includes foreign currency translation.
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Item 9. Changes in and Disagreements with Acuntants on Accounting and Financial Disclosure
Not applicable.

Item 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 Offic¢ine effectiveness of the Company’s disclosurdrotsiand procedures (as defined in Rule:
13a-15(e) and 15d-15(e) under the Securities Exgehartt, as amended (the “Exchange Act”)) as of Dexer 31, 2014 . 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. Hawnebased on that evaluation, the Compaui@hief Executive Officer along with the Ch
Financial Officer have concluded that the Compantigslosure controls and procedures were effeetsvef December 31, 2014 .

Management’s Report on Internal Control over Finangal Reporting

The Company’s management is responsible for estabj and maintaining adequate internal controt émancial reporting, as such
term is defined in Exchange Act Rule 13a-15(f). &inthe 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 2018548l on the evaluation under the framework in tate€ontrol—Integrated Framework,
management concluded that the Company’s intermdtaloover financial reporting was effective adadcember 31, 2014 .

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 FinandrReporting” and incorporated herein by reference.

There was no change in the Company’s internal obaotrer financial reporting that occurred during fourth quarter ended
December 31, 2014 that has materially affecteds crasonably likely to materially affect, the Caang’s internal control over financial
reporting.

Iltem 9B. Other Information

None.
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PART III
Item 10. Directors, Executive Officers and Grporate Governance

Information concerning the Company’s directors pooate governance guidelines, Compensation Coneratted Governance
Committee appears in the Company'’s definitive Pr8iatement for its 2015 Annual Meeting of Stockleoddunder the headings “The Board’s
Committees and Their Functions” and “Corporate Guoagce” 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 HeagdExecutive 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 2015 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 16fh)he Exchange Act appears in the Company'’s defnProxy Statement for its
2015 Annual Meeting of Stockholders under the hagsli'Section 16(a) Beneficial Ownership Reportirgrpliance” and is incorporated
herein by reference.

Code of Ethics

The Company’s Code of Business Ethics and Condpiiess 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 grdhrticipation, and the
Compensation Committee Report appears in the Coygdafinitive Proxy Statement for its 2015 Annidéeting of Stockholders under the
headings “Compensation Discussion & Analysis,” “Eixive Compensation” and “Director Compensationd aincorporated herein by
reference.

Item 12. Security Ownership of Certain Benéfial Owners and Management and Related Stockholdeviatters

Information concerning the security ownership ata@ beneficial owners and management of the Coryiparoting securities and
equity securities appears in the Company’s defi@iRroxy Statement for its 2015 Annual Meeting wfc8holders, under the heading “Stock
Ownership” and is incorporated herein by reference.

Item 13. Certain Relationships and Related ransactions, and Director Independence

Information regarding transactions with relatedspes appears in the Company’s definitive Proxyestant for its 2015 Annual
Meeting of Stockholders under the heading “The B@a€ommittee and Their Functions” and is incorpedsherein by reference.

Information regarding the independence of the Caompjsadirectors appears in the Company’s definifvexy Statement for its 2015
Annual Meeting of Stockholders under the headingrfforate Governance” and is incorporated hereirefgrence.

Item 14. Principal Accountant Fees and Serees

Information regarding the Company’s independenitaudppears in the Company’s definitive Proxy &ta¢nt for its 2015 Annual
Meeting of Stockholders under the heading “CerRefationships and Related Transactions” and isrpwated herein by reference.
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PART IV

Iltem 15. Exhibits and Financial Statement $®dules

(a) Documents Filed as Part of this Annual ReporForm 10-K:

1. Financial Statements:

Report of Ernst & Young LLP, Independent RegistePethlic Accounting Firm

Report of Ernst & Young LLP, Independent RegisidPeiblic Accounting Firm, Internal Control over &irtial Reporting
Consolidated statements of net income for the yeadsd December 31, 2012, 2013 and 2014

Consolidated statements of comprehensive inconss)(for the years ended December 31, 2012, 2012@t4
Consolidated balance sheets as of December 31,80l Becember 31, 2014

Consolidated statements of changes in equity foydars ended December 31, 2012, 2013 and 2014

Consolidated statements of cash flows for the yeaged December 31, 2012, 2013 and 2014

Notes to consolidated financial statements

2. Financial Statement Schedules:

Schedule [l—Valuation and Qualifying Accounts

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

3. The Exhibits listed on the “Index to Exhibitg’ediled herewith or are incorporated by refereaséndicated below.
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Exhibit No.
2.1*%

3.1*

3.2*

3.3*

4.3*

4.4%

4.5%

4.6*

10.1*

10.2*

10.3*

Index to Exhibits

Description of Exhibit

Debtors’ Second Amended Joint Chapter 11 Plan ofd@mization, dated March 26, 2010 (incorporatedeigrence to
Exhibit 2.1 to Cooper-Standard Holdings Inc.’s @atrReport on Form 8-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 StatemenfForm S-1 (File No.
333-168316)).

Amended and Restated Bylaws of Cooper-Standardimtdnc. (incorporated by reference to Exhibit @1Zooper-
Standard Holdings Inc.’s Registration Statemenform S-1 (File No. 333-168316)).

Cooper-Standard Holdings Inc. Certificate of Deatipns 7% Cumulative Participating Convertible Bredd Stock
(incorporated by reference to Exhibit 3.3 to Coeptandard Holdings Inc.’s Registration StatemenForm S-1 (File No.
333-168316)).

Registration Rights Agreement, dated as of May2D10, by and among CSA Escrow Corporation and RbatBank
Securities Inc. (incorporated by reference to EixHil8 to Cooper-Standard Holdings Inc.’s RegigtraStatement on Form
S-1 (File No. 333-168316)).

Joinder to Registration Rights Agreement, dated R1ay2010 (incorporated by reference to Exhibittd.Zooper-Standard
Holdings Inc.’s Current Report on Form 8-K filech&u3, 2010).

Registration Rights Agreement, dated as of May2P10, by and among Cooper-Standard Holdings Ihe.Biackstop
Purchasers and the other holders party theretorfiocated by reference to Exhibit 4.3 to Coopemntad Holdings Inc.’s
Current Report on Form 8-K filed June 3, 2010).

Warrant Agreement, dated as of May 27, 2010, betv@moper-Standard Holdings Inc. and Computershareand
Computershare Trust Company, N.A., collectively\arrant Agent (incorporated by reference to Exhbdtto Cooper-
Standard Holdings Inc.’s Current Report on Form 8kd June 3, 2010).

Credit Agreement, dated as of April 4, 2014, am@SyIntermediate HoldCo 2 LLC, CS Intermediate HadiCLLC,
Deutsche Bank AG New York Branch, as administratigent and collateral agent, and the other lerulaty thereto
(incorporated by reference to Exhibit 10.1 to Caeptandard Holdings Inc.'s Current Report on Forka Biled April 8,
2014).

Second Amended and Restated Loan Agreement, datadAgoril 4, 2014, among CS Intermediate HoldAd T, CS
Intermediate HoldCo 2 LLC, Cooper-Standard Autommtnc., Cooper-Standard Automotive Canada Limiaper-
Standard Automotive International Holdings B.V g thither guarantors party thereto, certain lendeny phereto and Bank
of America, N.A., as agent (incorporated by refeseto Exhibit 10.2 to Cooper-Standard Holdings'sn€Current Report on
Form 8-K filed April 8, 2014).

Amendment No. 1 to Second Amended and Restated Ageeement, dated as of June 11, 2014, among @8rintliate
HoldCo 1 LLC, CS Intermediate HoldCo 2 LLC, Coojgtandard Automotive Inc., Cooper-Standard Autoneo@anada
Limited, Cooper-Standard Automotive Internationaldings B.V., the other guarantors party thereéstain lenders thereto
and Bank of America, N.A., as agent (incorporatgddierence to Exhibit 10.1 to Cooper-Standard kgl Inc.'s
Quarterly Report on Form 10-Q for the period endiede 30, 2014).
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Exhibit No.
10.4*

10.5%*%

10.6*t

10.7*t

10.8*f

10.9*F

10.10*t

10.11*f

10.12*%f

10.13*t

10.14*%

10.15*F

10.16*t

Description of Exhibit

Amended and Restated Loan and Security Agreematgddipril 8, 2013, by and among Cooper-StandardiHgs Inc.,
Cooper-Standard Automotive Inc., Cooper-Standartbéotive International Holdings B.V., Cooper-StartdAutomotive
Canada Limited and Bank of America, N.A., indivitlyand as agent (incorporated by reference to lakhi.1 to Cooper-
Standard Holdings Inc.'s Current Report on Form fide€l with the Commission on April 10, 2013).

Employment Agreement, dated as of January 1, 20p@nd among Cooper-Standard Automotive Inc. arenAl.
Campbell (incorporated by reference to Exhibit Ba@ Cooper-Standard Holdings Inc.’s Annual RepoarForm 10-K for
the fiscal year ended December 31, 2008), as arddndthe Second Amendment to Employment Agreemateidd)anuary
26, 2015.

Employment Agreement, dated as of January 1, 200@nd among Cooper-Standard Automotive Inc. anithi®
Stephenson (incorporated by reference to Exhib23.@ Cooper-Standard Holdings Inc.’s Annual ReparForm 10K for
the fiscal year ended December 31, 2008).

Cooper-Standard Automotive Inc. Executive SeverdeePlan effective January 1, 2011 (incorporateceference to
Exhibit 10.7 to Cooper-Standard Holdings Inc.’'s #aahReport on Form 18&-for the fiscal year ended December 31, 20

Cooper-Standard Automotive Inc. Deferred Compeosd®ian, effective January 1, 2005 with Amendmémisugh
December 31, 2008 (incorporated by reference tatixt0.33 to Cooper-Standard Holdings Inc.’s AninBaport on Form
10-K for the fiscal year ended December 31, 2008).

Cooper-Standard Automotive Inc. Supplemental ExeelRetirement Plan, effective January 1, 2011qiporated by
reference to Exhibit 10.10 to Cooper-Standard Hujgilnc.’s Annual Report on Form 10-K for the fisgear ended
December 31, 2010).

Cooper-Standard Automotive Inc. Nonqualified Suppmetary Benefit Plan, Amended and Restated ashofaig 1, 2011
(incorporated by reference to Exhibit 10.12 to Gaegtandard Holdings Inc.’s Annual Report on FolrKlfor the fiscal
year ended December 31, 2010).

Cooper-Standard Automotive Inc. Long-Term Incenten (incorporated by reference to Exhibit 10d8boper-Standard
Holdings Inc.’s Annual Report on Form 10-K for tiigcal year ended December 31, 2010).

Form of Amendment to Employment Agreement, effextianuary 1, 2011 (incorporated by reference tobixtD.16 to
Cooper-Standard Holdings Inc.’s Annual Report omi@0-K for the fiscal year ended December 31, 2010

2011 Cooper-Standard Automotive Inc. Annual Incen®lan (incorporated by reference to Exhibit 1adZooper-
Standard Holdings Inc.’s Annual Report on Form 1@&Kthe fiscal year ended December 31, 2010).

2011 Cooper-Standard Holdings Inc. Omnibus Incerfiilan (incorporated by reference to Exhibit 1@dl€ooper-
Standard Holdings Inc.’s Annual Report on Form 1@Kthe fiscal year ended December 31, 2010).

Amended and Restated 2011 Cooper-Standard Holthieg©mnibus Incentive Plan (incorporated by refiessto Exhibit
10.12 to Cooper-Standard Holdings Inc.'s Annuald®epn Form 10-K for the fiscal year ended Decengigr2013).

Form of Cooper-Standard Holdings Inc. 2011 Omnilmgsntive Plan Stock Award Agreement for key emplesy
(incorporated by reference to Exhibit 10.23 to Gaetandard Holdings Inc.’s Annual Report on Fo@rKlfor the fiscal
year ended December 31, 2010).
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Exhibit No.

10.17*f

10.18*%

10.19*t

10.20*t

10.21*t

10.22*%

10.23*t

10.24*%

10.25*t

10.26*t

10.27*t

10.28*t

10.29*t

Description of Exhibit

Form of Cooper-Standard Holdings Inc. 2011 Omnilmgsntive Plan Nonqualified Stock Option Agreemiemtkey
employees (incorporated by reference to Exhibie4@ Cooper-Standard Holdings Inc.’s Annual Reporform 10-K for
the fiscal year ended December 31, 2010).

Form of Cooper-Standard Holdings Inc. 2011 Omnilmgsntive Plan Restricted Stock Unit Award Agreeftrfenkey
employees (incorporated by reference to Exhibi23@ Cooper-Standard Holdings Inc.’s Annual Reparform 10-K for
the fiscal year ended December 31, 2010).

Form of 2012 Cooper-Standard Holdings Inc. 2011 ®ommincentive Plan Nonqualified Stock Option Agresnt
(incorporated by reference to Exhibit 10.21 to Gaetandard Holdings Inc.’s Annual Report on Fo@rKlfor the fiscal
year ended December 31, 2012).

Form of 2012 Cooper-Standard Holdings Inc. 2011 ®osincentive Plan Restricted Stock Unit Award égment
(incorporated by reference to Exhibit 10.22 to Gaetandard Holdings Inc.’s Annual Report on Fo@rKlfor the fiscal
year ended December 31, 2012).

2010 Cooper-Standard Holdings Inc. Management inaeRlan (incorporated by reference to Exhibit6li@ Cooper-
Standard Holdings Inc.’s Current Report on Form 8léd June 3, 2010).

Form of 2010 Cooper-Standard Holdings Inc. Managerreentive Plan Nonqualified Stock Option Agreermir key
employees (incorporated by reference to Exhibi7 10.Cooper-Standard Holdings Inc.’s Current ReparfForm 8-K filed
June 3, 2010).

Form of 2010 Cooper-Standard Holdings Inc. Manag#rreentive Plan Restricted Stock Award Agreenfenkey
employees (incorporated by reference to Exhibi8 10.Cooper-Standard Holdings Inc.’s Current Reparform 8-K filed
June 3, 2010).

Form of 2010 Cooper-Standard Holdings Inc. Managerreentive Plan Nonqualified Stock Option Agreerir
directors (incorporated by reference to Exhibit91id. Cooper-Standard Holdings Inc.’s Current ReparForm 8-K filed
June 3, 2010).

Form of 2010 Cooper-Standard Holdings Inc. Manag#rreentive Plan Restricted Stock Award Agreeniendirectors
(incorporated by reference to Exhibit 10.10 to Gae$tandard Holdings Inc.’s Current Report on F8rk filed June 3,
2010).

Letter Agreement between Jeffrey S. Edwards, Ce8pandard Holdings Inc., Cooper-Standard Automdiive dated
October 1, 2012 (incorporated by reference to Exhib.2 to Cooper-Standard Holdings Inc.’s Quayt&é&port on Form
10-Q for the fiscal quarter ended September 30201

Letter Agreement between D. William Pumphrey, Gnoper-Standard Holdings Inc. and Cooper-Standatdriotive Inc.
dated August 16, 2011 (incorporated by referendextubit 10.30 to Cooper-Standard Holdings Inc.tsnal Report on
Form 10-K for the fiscal year ended December 31220

Form of 2012 Cooper-Standard Holdings Inc. 2011 ®osincentive Plan Restricted Stock Unit Award égment (Non-
Management Directors) (incorporated by referendextaibit 10.31 to Cooper-Standard Holdings Inc.isnial Report on
Form 10-K for the fiscal year ended December 31220

Service Contract between CSA Germany Verwaltungdiiend Juan Fernando de Miguel Posada dated Madil B
(incorporated by reference to Exhibit 10.26 to Gaetandard Holdings Inc.'s Annual Report on FofsKifor the fiscal
year ended December 31, 2013).
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Exhibit No.

10.30*t

10.31*t

10.32*%

10.33*%

10.34**%

10.35**t

10.36**t

10.37**t

10.38**t

10.39**t

10.40**t

10.41**t

21.1*

23.1**

31.1*%

Description of Exhibit

International Assignment Agreement between Song IMim and Cooper-Standard Automotive Inc. dated Bbes 31,
2012 (incorporated by reference to Exhibit 10.2Ctmper-Standard Holdings Inc.'s Annual Report om+10-K for the
fiscal year ended December 31, 2013).

Offer Letter between Matthew W. Hardt and Coopemm8iard Automotive Inc. dated January 26, 2015 (mo@ted by
reference to Exhibit 10.1 to Cooper-Standard Hasgimc.'s Current Report on Form 8-K filed on Japex, 2015).

Cooper-Standard Automotive Inc. Long-Term Incentlan, Amended and Restated effective as of Jariy&§14
(incorporated by reference to Exhibit 10.28 to Gaegtandard Holdings Inc.'s Annual Report on Fo@iKifor the fiscal
year ended December 31, 2013).

Cooper-Standard Automotive Inc. Annual IncentivarRlIAmended and Restated effected as of Janu2gi4,
(incorporated by reference to Exhibit 10.29 to Gaetandard Holdings Inc.'s Annual Report on FofsKifor the fiscal
year ended December 31, 2013).

Form of 2014 Cooper-Standard Holdings Inc. 2011 ®ommincentive Plan Nonqualified Stock Option Agresnt.

Form of 2014 Cooper-Standard Holdings Inc. 2011 ®osincentive Plan Restricted Stock Unit Award égment
(Performance Units, settled 50% cash / 50% stock).

Form of 2014 Cooper-Standard Holdings Inc. 2011 ®omsincentive Plan Restricted Stock Unit Award égment.

Form of 2014 Cooper-Standard Holdings Inc. 2011 ®osincentive Plan Restricted Stock Unit Award égment
(Performance Units, settled 100% cash).

Form of 2015 Cooper-Standard Holdings Inc. 2011 dmmincentive Plan Nonqualified Stock Option Agrest.

Form of 2015 Cooper-Standard Holdings Inc. 2011 ®omincentive Plan Restricted Stock Unit Award égment
(Performance Units, settled 50% cash / 50% stock).

Form of 2015 Cooper-Standard Holdings Inc. 2011 ®omsincentive Plan Restricted Stock Unit Award égment.

Form of 2015 Cooper-Standard Holdings Inc. 2011 ®osincentive Plan Restricted Stock Unit Award égment
(Performance Units, settled 100% cash).

List of Subsidiaries.

Consent of Independent Registered Public Accourking.

Certification of Principal Executive Officer Pursudo Exchange Act Rule 13a-14(a)/15d-14(a) (Secs@2 of the
Sarbanes-Oxley Act of 2002).

86




Exhibit No.
31.2*%*

32.1*

32.2%*

101.INS***

101.SCH***

101.CAL***

101.DEF***

101.LAB***

101.PRE***

Description of Exhibit

Certification of Principal Financial Officer Pursutdo Exchange Act Rule 13a-14(a)/15d-14(a) (Secdi02 of the
Sarbanes-Oxley Act of 2002).

Certification of Chief Executive Officer Pursuant8 U.S.C. Section 1350 (Section 906 of the Sa®#&xley Act of
2002).

Certification of Chief Financial Officer Pursuant18 U.S.C. Section 1350 (Section 906 of the Sab#@xleyAct of 2002).
XBRL Instance Document

XBRL Taxonomy Extension Schema Document

XBRL Taxonomy Extension Calculation Linkbase Docune

XBRL Taxonomy Extension Definition Linkbase Docurhen

XBRL Taxonomy Label Linkbase Document

XBRL Taxonomy Extension Presentation Linkbase Doenim

*  Previously filed.

**  Filed herewith.

***  Submitted electronically with the Report.

t Management contracts and compensation plaagamgement.
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SIGNATURES

Pursuant to the requirements of Section 13 or 1&f(the Securities Exchange Act of 1934, the Resyigthas duly caused this Report to be
signed on its behalf by the undersigned, thereduaty authorized.

COOPER-STANDARD HOLDINGS INC.

Date: February 24, 2015 /sl Jeffrey S. Edwards

Jeffrey S. Edwards
Chairman and Chief Executive Officer

88




Pursuant to the requirements of the Securities &xgé Act of 1934, this Report has been signed belowebruary 24, 2015 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. Edwards

/sl Allen J. Campbell Chief Financial Officer (Principal Financial Offige

Allen J. Campbell

/sl Helen T. Yantz Chief Accounting Officer (Principal Accounting Odr)

Helen T. Yantz

/sl Glenn R. August Director

Glenn R. August

/sl Larry J. Jutte Director

Larry J. Jutte

/s/ David J. Mastrocola Director

David J. Mastrocola

/s/ Thomas W. Sidlik Director

Thomas W. Sidlik

/sl Stephen A. Van Oss Director

Stephen A. Van Oss

/sl Kenneth L. Way Director

Kenneth L. Way
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Exhibit 10.¢

SECOND AMENDMENT TO EMPLOYMENT AGREEMENT

This Second Amendment to Employment Agreement @8ddmendment”) is entered into by and betweenrAlleCampbell
(“Executive”) and Cooper-Standard Automotive Inbe(*Company”) as of January 26, 2015. Executiwe thie Company will be referred to
collectively herein as the “Parties”.

WHEREAS , the Parties have entered into an Employment Ageee dated as of January 1, 2009 and an Amendmé&nmhployment
Agreement dated as of January 1, 2011 (togethet'Agreement”); and

WHEREAS , the Parties desire to amend the Agreement teatefertain understandings relating to Executine'w position as
Executive Vice President, Chief Infrastructure €éfi, effective March 2, 2015;

THEREFORE, the Parties agree as follows:

Effective as of March 2, 2015, the following chasghall be made to the Agreem

a. Section 2.a. of the Agreement shall be amendddestated in its entirety to read as follows:

During the Employment Term, beginning March 2, 2(X%ecutive shall serve as the Company’s Execitice President,
Chief Infrastructure Officer. In such position, Exéve will relocate to Asia and shall have suckiefuand authority as is
customarily associated with such positions at otleenpanies similar to the Company and shall hach guties, consistent
with Executive’s position, as may be assigned ftione to time by the Chief Executive Officer of tBempany (the ‘CEO ")
or the Board of Directors of the Company (thgdard ).

b. Section 3 of the Agreement shall be amendedestdted in its entirety to read as follows.

During the Employment Term, beginning March 2, 2ah® Company shall pay Executive a base salaheadnnual rate of
$558,000, payable in regular installments in acanecg with the Company’s usual payroll practices (tBase Salary”).
Executive shall be entitled to such increases iechtve’'s base salary, if any, as may be determiireed time to time by the
compensation committee of the Board, based uporeteemmendation of the CEO. Executive’s annual satay, as in
effect from time to time, is hereinafter referredas the ‘Base Salary.”

C. Section 7(c)(ii)(A) of the Agreement shall beaarded and restated in its entirety to read asvislio

“ Good Reasori shall mean any of: (i) a substantial diminutionBxecutive’s position or duties; adverse changeforting
lines; or assignment of duties materially incoregistwith Executive’s position; (ii) any reductiam Executive’'s Base Salary
or Annual Bonus opportunity; (iii) any reductionBixecutive’s long-term cash incentive compensatigportunities, other
than reductions generally affecting other seni@ceives participating in the applicable long-téntentive compensation
programs or arrangements; (iv) the failure of tleenpany to pay Executive any compensation or benefiten due
hereunder; (v) relocation of Executive’s principidce of work outside of Asia or 50 mile radiuglod Company’s
headquarters in the United States; or (iii) anyemat breach by the Company of the terms of thee@&grent; providethat
none of the events described in this Section 7@fjishall constitute Good Reason unless the Campfails to cure such
event within 10 calendar days after receipt fronedrive of written notice of the event which congéis Good Reason.
Executive acknowledges that no action of the Comaior to and including the execution of this Sed¢@mendment
constitutes Good Reason under the Agreement andgesaieleases and holds the Company harmless tigainslaim by hin
to the contrary.

d. Section 7(c)(ii)(B) of the Agreement shall beended and restated in its entirety to read asvist

Termination Following a Change of Contrdf such termination of employment occurs follogyim Change of Control, the
Accrued Rights, but without further payments ordféa hereunder, however, Executive shall be eati(albeit without
duplication of amounts payable in respect of therAed Rights) to be covered by the Company’s Chafi@»ontrol
Severance Pay Plan, substantially in the form diiiikB (the “ Change of Control Severance Plarprovided however that
(a) Executive shall not be entitled to receive, hakby waives any and all rights to receive, anys& Up Payments as
defined in Section 7(a) of the Change of Contrale®ance Plan, and (b) if any Payment (as definé&kittion 7(a) of the
Change of Control Severance Plan) would, but fgrplaragraph, be subject to the Excise Tax (aseéfin Section 7(a) of
the Change of Control Severance Plan), then thep@agnshall cause to be determined, before any ammofithe Payment
are paid to Executive, which of the following twiteanative forms of payment shall be paid to




Executive: (A) payment in full of the entire amowfthe Payment (a “Full Payment”), or (B) paymehbnly a part of the
Payment so that Executive receives the largest paypossible without the full imposition of the Ese Tax (a “Reduced
Payment”). A Full Payment shall be made in the éteat the amount received by Executive on a rtet-#éx basis is greater
than what would be received by Executive on a fiet-tax basis if the Reduced Payment were madieraise a Reduced
Payment shall be made. If a Reduced Payment is,ifiatlee Payment shall be paid only to the exparmitted under the
Reduced Payment alternative, and Executive shaél ha rights to any additional payments and/or fitneonstituting the
Payment, and (ii) reduction in payments and/or fitnghall occur in the following order: (A) redimt of cash payments; (|
cancellation of accelerated vesting of equity awantther than stock options; (C) cancellation oketerated vesting of stock
options; and (D) reduction of other benefits paidEkecutive. In the event that acceleration of cengation from Executive’
equity awards is to be reduced, such accelerafivrsiing shall be canceled in the reverse ordéhetlate of grant. The
Accounting Firm (as defined in Section 7(b) of @leange of Control Severance Plan) shall make &draénations required
to be made under this Section 7(c)(iii)(B). The @amy shall bear all expenses with respect to thergénations by such
Accounting Firm required to be made hereunder. dogd faith determinations of the Accounting Firmdadereunder shall
be final, binding and conclusive upon the Compamy BExecutive.

2. In all other respects, the Agreement shall remairhangec
3. This Amendment may be executed in counterparts;iwtaigether shall constitute one and the same ienget

IN WITNESS WHEREOF , the Parties hereto have executed this Amendnretiteodate first written above.

Cooper-Standard Automotive Inc. EXECUTIVE
By: /sl Larry E. Ott /sl Allen Campbell
Larry E. Ott Allen J. Campbell

Senior Vice President, Chief
Human Resources Officer



Exhibit 10.3¢

Option Agreements

COOPER-STANDARD HOLDINGS INC. 2011 OMNIBUS INCENTIV E PLAN

NONQUALIFIED STOCK OPTION AGREEMENT

THIS AGREEMENT (this “Agreement”), which relatesdagrant of Options made on Grant Date (the “GEate”), is between
Cooper-Standard Holdings Inc., a Delaware corponatihe “Company”), and the individual whose nameat forth on the signature page

hereof (the “Participant”):

RECITALS:

WHEREAS, the Company has adopted the Cooper-Stattfzidings Inc. 2011 Omnibus Incentive Plan (th&tP), which Plan is
incorporated herein by reference and made a panissAgreement. Capitalized terms not otherwisinegd herein shall have the same

meanings as in the Plan; and

WHEREAS, the Committee has determined that it wingldn the best interests of the Company and @se$tolders to grant the
Options provided for herein to the Participant part to the Plan and the terms set forth herein.

NOW THEREFORE, in consideration of the mutual caugs hereinafter set forth, the parties agree lasife:

1. Grant of the OptionsThe Company hereby grants to the Participanti¢iet and option to purchase, on the terms anditond

hereinafter set forth and subject to adjustmersieagorth in the Plan, Options to purchase any gaall of an aggregate of Options
Granted Shares. The purchase price of the Shapgscsto the Options shall be US $Option PriceSieaire (the “Option Price”). The
Options are intended to be nqoalified stock options, and are not intended térbated as options that comply with Section 42the

(a) Vesting While Employed

Code.
2. Vesting
0)
(i)

Subject to the Participant’s continued Empl&rhwith the Company or its Affiliate through thepdicable
vesting date, one third of the Options shall veseach of the first three anniversaries of the Gbate

(each, a “Vesting Date”).

Notwithstanding the foregoing, in the event of a@dpe of Control while the Participant remain:
Employment with the Company or its Affiliate, thalbwing will apply:

(A)

(B)

If the purchaser, successor or surviving gr(titr parent thereof) in the Change of Control (the
“Survivor”) so agrees, some or all of the Optiohalkbe assumed, or replaced with the same type
of award with similar terms and conditions, by Shavivor in the Change of Control transaction. If
applicable, each Option that is assumed by thei®urghall be appropriately adjusted,
immediately after such Change of Control, to agplthe number and class of securities which
would have been issuable to the Participant upercdimsummation of such Change of Control ha
the Options been exercised immediately prior t(i<Dlcange of Control, and other appropriate
adjustments in the terms and conditions of theddgtshall be made. Upon termination of the
Participants Employment by the Company and its Affiliates withCause or by the Participant
Good Reason, in each case within two years ai@range of Control, any unvested portion of the
Option or replacement award shall, to the extetdtanding, immediately become fully vested anc
exercisable.

To the extent the Survivor does not assumeédpons or issue replacement awards as provided |
clause (A), then, immediately prior to the datéhaf Change of Control, all Options shall become
immediately and fully vested, and, unless otherwlisiermined by the Committee, all Options s
be cancelled on the date of the Change of Contrekchange for a cash payment equal to the
excess of the Change of Control price of the Shawesred by the Options that






(b)

are so canceled over the exercise price of theo@gtiThe Committee shall determine the per shal
Change of Control price paid or deemed paid inGhange of Control.

Termination of EmploymentSubject to the provisos in Sections 2(a)(iiYhi# Participant’s Employment with the

Company and its Affiliates terminates for any reggbe Options shall, to the extent not then vedteccanceled by
the Company without consideration, and the vestetign of the Options shall remain exercisabletfar period set
forth in Section 3(a); providetthat, upon termination of the Participant’s Empl&yrndue to the Participant’s death
or Disability, the Participant shall be deemedyfwiésted as of the date of such termination iDallions subject to
this Agreement on the date of such termination;@odided further that, upon termination of thetlegrant’s
Employment due to the Participant’s Retirement leetwthe Grant Date and a Vesting Date, or betwessting
Dates, a pro rata portion of the Options (in additio any Options that have already vested duerntrwued
Employment through one or more Vesting Date) walldeemed vested as of the date of such termin&iosh pro
rata portion will be equal to the product of theatmumber of Options that are subject to immediatgting on the
following Vesting Date multiplied by a fraction egjuo (i) the number of days elapsed since the memsint Vesting
Date (or the Grant Date, if no Vesting Dates haasspd) through the date of such termination diviie(i) 365.

Exercise of Option

(@)

(b)

Period of ExerciseSubject to the provisions of the Plan and thiseggent, the Participant may exercise all or any

part of the vested portion of the Option at anyetipmior to the earliegb occur of:
0] the tenth anniversary of the Grant D

(i) the first anniversary of the date of the Raptant’s termination of Employment due to deattbisability, or
in connection with a Change of Control pursuarséation 2(a)(ii)(A);

(iii) the third anniversary of the date of the tRapant’s termination of Employment due to Retirement;

(iii) 90 days following the date of the Participantermination of Employment by the Company and\ffgiates
for any reason not described in clause (ii) oy ébove.

Method of Exercise

0] Subject to Section 3(a), the vested portiomamOption may be exercised in accordance witlexascise
process established by the Company; provided tielt gortion may be exercised with respect to whole
Shares only. At the time of exercise, the Partitipaust pay the Option Price in full. The paymethe
Option Price may be made at the election of thé&ddaant (i) in cash or its equivalent (e.g., byech),

(ii) to the extent permitted by the Committee, lmages having a Fair Market Value equal to the agpgee
Option Price for the Shares being purchased amgfysag such other requirements as may be impoged b
the Committee; provided that such Shares have helerby the Participant for no less than six moiftns
such other period, if any, as established from tiongme by the Committee in order to avoid adverse
accounting treatment applying generally acceptedwatting principles), (iii) partly in cash and,tte
extent permitted by the Committee, partly in sublar®s or (iv) if there is a public market for thHeages at
such time and if the Committee has authorized @atdéished any required plan or program, through the
delivery of irrevocable instructions to a brokeistll Shares obtained upon the exercise of an @ptial to
deliver promptly to the Company an amount out efpihoceeds of such sale equal to the aggregaterOpti
Price for the Shares being purchased. The Panticgiall not have any rights to dividends or ottigints of
a stockholder with respect to Shares subject ©@tion until the Participant has given written eetbf
exercise of the Option, paid in full for such Stsaa@d, if applicable, has satisfied any other diors
imposed by the Committee pursuant to the Plan.

(i) Notwithstanding any other provision of the Plarilas Agreement to the contrary, the Options mayh®
exercised prior to the completion of any registratdr qualification of the Options or the Sharedam
applicable state and federal securities or othes |ar




10.

under any ruling or regulation of any governmebtady or national securities exchange that the Cdtaeni
shall in its sole discretion determine to be nemsser advisable.

(iii) Upon the Company’s determination that an iGpthas been validly exercised as to any of the&hahe
Company shall issue a certificate or certificatethe Participant’s name for such Shares; provilatithe
Committee may determine instead that such Shasdsb&hevidenced by book-entry registration. Howeve
the Company shall not be liable to the Particijfantamages relating to any delays in issuing aich s
certificates to the Participant or in making anrappiate book entry, any loss of any such certiisaor an’
mistakes or errors in the issuance of such ceat#i, in such certificates themselves or in theimgadf the
book entry; provided that the Company shall coreswst such errors caused by it.

(iv) In the event of the Participant’s death, Hested portion of the Options shall remain exehltesay the
Participant’s executor or administrator, or thesBaror Persons to whom the Participant’s rightseutiis
Agreement shall pass by will or by the laws of @ed@nd distribution as the case may be, to theneset
forth in Section 3(a). Any heir or legatee of thatiRipant shall take rights herein granted sulfet¢he
terms and conditions hereof.

No Right to Continued Employme. The granting of the Options evidenced herebythisdAgreement shall impose no obligation on
the Company or any of its Affiliates to continue tBmployment of the Participant and shall not lesseaffect the Company’s or its
Affiliate’s right to terminate the Employment ofeliParticipant.

Legend on Certificates or Book Entry Notatidrhe certificates or book entry representing thar8s purchased by exercise of the
Options, if applicable, shall be subject to suapsgtansfer orders and other restrictions as ther@ittee may deem advisable under
the Plan or the rules, regulations, and other requénts of the Securities and Exchange Commisaipnstock exchange upon which
such Shares are listed, and any applicable Fedesthte laws, and the Committee may cause a legelegends to be put on any si
certificates or an appropriate notation on any sk entry to make appropriate reference to sastrictions, including reference to
the fact that all Shares acquired hereunder skalibject to the terms of a stockholders agreenfenty.

Transferability The Options may not be assigned, alienated, plidattached, sold or otherwise transferred orrabeued by the
Participant otherwise than by will or by the lawslescent and distribution, and any such purpaassignment, alienation, pledge,
attachment, sale, transfer or encumbrance shaibideand unenforceable against the Company or dfiljafe; provided that the
designation of a beneficiary shall not constituteaasignment, alienation, pledge, attachment, salesfer or encumbrance. No such
permitted transfer of an Option to heirs or legatefethe Participant shall be effective to bind @@mmpany unless the Committee shall
have been furnished with written notice thereof armpy of such evidence as the Committee may theemssary to establish the
validity of the transfer and the acceptance bytthesferee or transferees of the terms and conditi@reof. During the Participant’s
lifetime, the Options are exercisable only by tlagtieipant.

Withholding. The Participant may be required to pay to the gamy or any Affiliate, and the Company and its kdfes shall have
the right and are hereby authorized to withholg, applicable withholding taxes in respect of thei@ys, their exercise or any
payment or transfer under or with respect to théddp and to take such other action as may be sagem the opinion of the
Committee to satisfy all obligations for the paymehsuch withholding taxes.

Securities LawsUpon the acquisition of any Shares pursuantecettercise of the Options, the Participant will mak enter into sut
written representations, warranties and agreenzantise Committee may reasonably request in ordesrgply with applicable
securities laws or with this Agreement.

Notices. Any notice necessary under this Agreement sieaiddressed to the Company in care of its Secratdhe principal
executive office of the Company and to the Parsiotat the address appearing in the personneldgeodithe Company for the
Participant or to either party at such other adklesseither party may hereafter designate in wgritinthe other. Any such notice shall
be deemed effective upon receipt thereof by theezdde.

Choice of Law THIS AGREEMENT SHALL BE GOVERNED BY AND CONSTRUED I N ACCORDANCE WITH THE
LAWS OF THE STATE OF DELAWARE WITHOUT REGARD TO CON FLICTS OF LAWS.




11. Options Subject to PlaBy entering into this Agreement, the Participagitees and acknowledges that the Participant bas/esl an
read a copy of the Plan. The Options are subjeitted’lan. The terms and provisions of the Plaheg may be amended from time to
time are hereby incorporated herein by referencénéd event of a conflict between any term or imvi contained herein and a term
or provision of the Plan, the applicable terms pralvisions of the Plan will govern and prevail.

12. RecoupmentThis Award, and any Shares issued or other cosgiiem received by the Participant under this Awalall be subject
to any recoupment or clawback policy that may bapsetl by the Company from time to time and to aguirement of applicable
law, regulation or listing standard that requites €Company to recoup or clawback compensationysdér this Award.

13. Signature in Counterpart$his Agreement may be signed in counterpartd) edwhich shall be an original, with the same efffas if
the signatures thereto and hereto were upon the s&tmument.




IN WITNESS WHEREOF, the parties hereto have exettlis Agreement.

COOPER-STANDARD HOLDINGS INC.

By:

Larry E. Ott
Senior Vice President and
Chief Human Resources Officer

Agreed and acknowledged as of the date first above
written:

Participant: Participant Name



Exhibit 10.3¢

Performance Units, settled 50% cash / 50% stock
COOPER-STANDARD HOLDINGS INC. 2011 OMNIBUS INCENTIV E PLAN
RESTRICTED STOCK UNIT AWARD AGREEMENT

THIS AGREEMENT (this “Agreement”), which relatesaagrant of Restricted Stock Units made on Grarie[Qthe “Date of Grant”),
is between Cooper-Standard Holdings Inc., a Delawarporation (the “Company”and the individual whose name is set forth on theagure

page hereof (the “Participant”):

RECITALS:

WHEREAS, the Company has adopted the Cooper-Stdrtzidings Inc. 2011 Omnibus Incentive Plan (th&thP) and the Cooper-
Standard Automotive Inc. Long-Term Incentive Pldre(‘LTIP”) which are incorporated herein by refece and made a part of this
Agreement. Capitalized terms not otherwise defimeetin shall have the same meanings as in thedPldre LTIP, as applicable; and

WHEREAS, the Committee has determined that it wingldn the best interests of the Company and ése$tolders to grant the
Restricted Stock Units provided for herein to tlaetigipant pursuant to the Plan and the LTIP, dedt¢rms set forth herein.

NOW THEREFORE, in consideration of the mutual cam@s hereinafter set forth, the parties agree lasivfe:

1. Grant The Company hereby grants to the Participant p€pblard Codes Amount> Restricted Stock Units entéhms and
conditions set forth in this Agreement. One hungrertent (100%) of such Restricted Stock Unitsraeferred to as the “Target
RSUs.” The Participant’s rights with respect to Restricted Stock Units will remain forfeitableadlttimes prior to the date such

Restricted Stock Units vest as described in Sedion

2. Performance Period and Goalhe vesting of the Restricted Stock Units is sabjo the achievement of one or more Performance
Goals during the Performance Period.

(a) Performance PeriodThe Performance Period for this Award is thedhyear period commencing on January 1,
2014 and ending on December 31, 2016.

(b) Performance GoalsThe Performance Goal is the Company’s returmweasted capital (ROIC) for the three-year
Performance Period. The Performance Goal will beanh&arget”if 10.1% ROIC is achieved. The Performance (
will be met at “threshold” if 80% of target perfoamce is met. The Performance Goal will be met a&ximum” if
120% of target performance is met. Performance é&tvthreshold and target, or between target andnmax, shall

be interpolated.

3. Restrictions on TransfeiThe Participant will not be entitled to sell,riséer, or otherwise dispose of or pledge or othegwi
hypothecate or assign the Restricted Stock Unitsr B the date on which the Restricted Stock §Jaite settled as provided in Sec
5 (the “Settlement Date”), the Participant will foat entitled to sell, transfer, or otherwise digpotor pledge or otherwise
hypothecate or assign the Shares underlying thii&ed Stock Units; provided, however, that inex@nt will the Participant, after
the Settlement Date, be entitled to transfer, ptaklge, hypothecate or assign the Shares issuedpect of the Restricted Stock Units

except as provided for in a stockholders agreenifesuby.

4, Vesting; Termination of Employment

€) Vesting Except as set forth in subsection (b) or (c),Rlestricted Stock Units will vest only if the Paipiant
continues in Employment with the Company or itsilfsffe until the end of the Performance Period.sésen as
practical after the end of the Performance Petloel Committee will determine to what extent thef@¥anance Goal
has been achieved. Based on such determinatiateatjal number of Restricted Stock Units that wekt will be

determined as follows:




If Performance Goal is Met at*: Target RSUs Patdntesting is:

Threshold 50%
Target 100%
Maximum 200%

(b)

(©)

5. Settlement

(@)

*If the Performance Goal is achieved between thokeshnd target, or between target and maximum, the
percent of Target RSUs that are considered potgnikested will be interpolated.

The Committee may then exercise its discretionsymamt to Section 5.1 of the LTIP, to adjust theeptal number ¢
Restricted Stock Units that are vesting either up@ar downwards, provided that if the Participiard Covered
Employee, then the Committee may only approve antavd adjustment. The total number of RestrictextiSt
Units, after adjustment (if any), so determinedtry Committee shall be considered vested as afdteeof such
Committee determination (the “Lapse Date”).

Termination of Employmentif the Participant’'s Employment with the Compamd its Affiliates terminates for any
reason prior to the end of the Performance PetfmdRestricted Stock Units shall be canceled byCimpany
without consideration; providetiat:

0] upon termination of the Participant’'s Employmbheue to the Participant’s death or Disabilitye fharget
RSUs shall vest in full on the date of such Empleptrtermination, and

(i) upon the termination of the Participant’s Hoyment for Retirement, a number of Restricted Bidnits
equal to (x) the total number of Restricted Stocktt)determined pursuant to subsection (a) mudtipby
(y) a fraction, the numerator of which is the numbkthe Participant’s days of employment during th
Performance Period and the denominator of whidh(85, shall vest and no longer be subject to itorie
as of the Lapse Date, and, in either case, anyinémyaRestricted Stock Units shall be canceledHzy t
Company without consideration.

Change of ControlNotwithstanding the foregoing, in the event @t@ange of Control while the Participant remain:
in Employment with the Company or its Affiliate etifiollowing will apply:

0] If the purchaser, successor or surviving gr(tr parent thereof) in the Change of Control (tBarvivor”)
so agrees, then some or all of the Restricted Stimits shall be assumed, or replaced with the dspeeof
award with similar terms and conditions, by thev8tar in the Change of Control transaction. If apable,
each Restricted Stock Unit that is assumed by timei®r shall be appropriately adjusted, immediatgter
such Change of Control, to apply to the numberdass of securities which would have been issutabilee
Participant upon the consummation of such Chandggootrol had the Restricted Stock Units been actual
shares immediately prior to such Change of Cont¥pbn termination of the Participant’s Employment b
the Company and its Affiliates without Cause oty Participant for Good Reason, in each case mithd
years after a Change of Control, any unvestedgodf this Award (or the replacement award) s
immediately become vested, calculated assumintatiget goals had been achieved at such time.

(ii) To the extent the Survivor does not assumeRbstricted Stock Units or issue replacement anasdsovided in
clause (i), then, immediately prior to the datehaf Change of Control, all of the Restricted Stockts shal
become immediately and fully vested, calculatediaasg the target goals had been achieved at songh ti

General Except as otherwise provided in Section 5(blam as practicable after the Restricted StocksUrist
(but no later than two-and-one-half months fromdh&e on which vesting occurs), the Company wilessuch
vested Restricted Stock Units by (i) deliveringammount of cash equal to the Fair Market Value, rdgiteed as of th
vesting date, of a number of Shares equal to otfgdia) of the number of Restricted Stock Unitatthave vested
and (ii) issue in the Participant’s name a stockifteate or certificates or make an appropriatelbentry for a
number of Shares equal to




6.

10.

11.

12.

one-half (1/2) the number of Restricted Stock Utlits have vested. For purposes hereof, the Restri®&tock Units
that vest upon a Participant’s termination of Empient shall be settled only upon the Participasgigaration from
service within the meaning of Code Section 409A.

(b) SixMonth Delay for Specified Employeedlotwithstanding any other provision in the Plarihds Agreement to the
contrary, if (i) the Restricted Stock Units becomested as a result of a termination of the Paditljs Employment
by the Company and its Affiliates for other thamthe and (ii) the Participant is a “specified enygle” within the
meaning of Code Section 409A as of the date of seplaration from service, then settlement of swsted
Restricted Stock Units shall occur on the date ihaix months after the date of the Participasé€paration from
service.

(c) Stock Certificate Restrictions’he Company shall not be liable to the Particifandamages relating to any delays
in issuing any stock certificates hereunder toRhgicipant or in making an appropriate book erdany loss of any
such certificates, or any mistakes or errors inidkgance of such certificates, in such certifisdéitemselves or in the
making of the book entry; provided that the Compsingll correct any such errors caused by it. Arghszertificate
or certificates or book entry shall be subjectuohsstop transfer orders and other restrictiorth@€ommittee may
deem advisable under the Plan or the rules, ragnfatand other requirements of the Securitiesamhange
Commission, any stock exchange upon which sucheStae listed, and any applicable Federal or Eatg, and the
Committee may cause a legend or legends to berpamy such certificates or an appropriate bookyamitation to
make appropriate reference to such restrictions.

Dividends and Voting RightsSubject to Section 12, the Participant shalllreate voting rights with respect to the Shares Upither

the Restricted Stock Units unless and until sucir&hare reflected as issued and outstanding shiatbe Company’s stock ledger.
The Participant shall receive a cash payment etgriv#éo any dividends or other distributions paithwespect to the shares of
Common Stock underlying the Restricted Stock Umsibslong as the applicable record date occurs after the Date of Grant and
before such Restricted Stock Units are forfeitedyjued that such cash payments shall be subjebetesame risk of forfeiture as the
Restricted Stock Units to which such payments eelét however, any dividends or distributions wiéspect to the Shares underlying
the Restricted Stock Units are paid in Shares rdktan cash, then the Participant shall be creditiéid additional restricted stock units
equal to the number of Shares that the Particiwaotd have received had the Restricted Stock Uratn actual Shares, and such
restricted stock units shall be deemed Restrictedk3Jnits subject to the same risk of forfeitunel amther terms of this Agreement
and the Plan as apply to the other Restricted Stits granted under this Award. Any amounts duhéParticipant under this
provision shall be paid to the Participant or ditted, as applicable, at the same time as payim@made in respect of the Restricted
Stock Units granted under this Agreement.

No Right to Continued Employme. The granting of the Restricted Stock Units evidghhereby and this Agreement shall impose n
obligation on the Company or any of its Affiliatiescontinue the Employment of the Participant amallsot lessen or affect the
Company’s or its Affiliate's right to terminate tliamployment of the Participant.

Withholding. The Participant may be required to pay to the gamy or any Affiliate, and the Company and its kdfes shall have
the right and are hereby authorized to withhold, applicable withholding taxes in respect of thestReted Stock Units or any trans
under or with respect to the Restricted Stock Uaitd to take such other action as may be necesstrg opinion of the Committee
satisfy all obligations for the payment of suchhkiblding taxes.

Securities LawsUpon the acquisition of any Shares pursuantedléstricted Stock Units, the Participant will makeenter into such
written representations, warranties and agreenzantise Committee may reasonably request in ordesrgply with applicable
securities laws or with this Agreement.

Notices. Any notice necessary under this Agreement skeaiddressed to the Company in care of its Secratdhe principal
executive office of the Company and to the Pardiotpat the address appearing in the personneldgodithe Company for the
Participant or to either party at such other adslesseither party may hereafter designate in wgriiinthe other. Any such notice shall
be deemed effective upon receipt thereof by theesdee.

Choice of Law THIS AGREEMENT SHALL BE GOVERNED BY AND CONSTRUED I N ACCORDANCE WITH THE
LAWS OF THE STATE OF DELAWARE WITHOUT REGARD TO CON FLICTS OF LAWS.

Restricted Stock Units Subject to Pl@8y entering into this Agreement, the Participagtees and acknowledges that the Participant
has received and read a copy of the Plan and the. The Restricted Stock Units are subject to tla@ Bnd the LTIP. The terms and
provisions of the Plan and the LTIP as they maginended from time to time are

3




hereby incorporated herein by reference. In th@eoka conflict between any term or provision @néd herein and a term or
provision of the Plan or LTIP, the applicable teramsl provisions of the Plan or LTIP will govern gir@vail.

13. RecoupmentThis Award, and any Shares issued or other cosgiiem received by the Participant under this Awalall be subject
to any recoupment or clawback policy that may bapsetl by the Company from time to time and to aguirement of applicable
law, regulation or listing standard that requites €Company to recoup or clawback compensationysdér this Award.

14, Signature in Counterpart¥his Agreement may be signed in counterpartd) ehuvhich shall be an original, with the same effias if
the signatures thereto and hereto were upon the Batmument.

IN WITNESS WHEREOF, the parties hereto have exettlis Agreement.

COOPER-STANDARD HOLDINGS INC.

Larry E. Ott
Senior Vice President and
Chief Human Resources Officer

By:

Agreed and acknowledged as of the date first above
written:

Participant: Participant Name



Exhibit 10.3¢
COOPER-STANDARD HOLDINGS INC. 2011 OMNIBUS INCENTIV E PLAN
RESTRICTED STOCK UNIT AWARD AGREEMENT

THIS AGREEMENT (this “Agreement”), which relatesaagrant of Restricted Stock Units made on Grariethe “Date of Grant”),
is between Cooper-Standard Holdings Inc., a Delawarporation (the “Company”and the individual whose name is set forth on theagure
page hereof (the “Participant”):

RECITALS:

WHEREAS, the Company has adopted the Cooper-Stdrtzidings Inc. 2011 Omnibus Incentive Plan (th&thP®), which Plan is
incorporated herein by reference and made a pdhissAgreement. Capitalized terms not otherwidindd herein shall have the same
meanings as in the Plan; and

WHEREAS, the Committee has determined that it wingldn the best interests of the Company and ése$tolders to grant the
Restricted Stock Units provided for herein to tlaetigipant pursuant to the Plan and the termsas#t herein.

NOW THEREFORE, in consideration of the mutual cam@s hereinafter set forth, the parties agree lasivfs:

1. Grant The Company hereby grants to the Participant @daRestricted Stock Units on the terms and camutset forth in this
Agreement. The Participasttights with respect to the Restricted Stock Uwitsremain forfeitable at all times prior to theapse Dat
described in Section 3.

2. Restrictions on TransfeiThe Participant will not be entitled to sell,riséer, or otherwise dispose of or pledge or othegwi

hypothecate or assign the Restricted Stock Unitsr B the date on which the Restricted Stock §aite settled as provided in Sec
4 (the “Settlement Date”), the Participant will it entitled to sell, transfer, or otherwise digpokor pledge or otherwise
hypothecate or assign the Shares underlying thei&ed Stock Units (collectively, the “Transfer ®ections”); provided, however,
that in no event will the Participant, after thdtleenent Date, be entitled to transfer, sell, pesdg/pothecate or assign the Shares
issued in respect of the Restricted Stock Unitepikas provided for in a stockholders agreemeanyt

3. Vesting; Termination of Employment

(@)

(b)

(c)

Vesting One hundred percent (100%) of the RestrictediSthtts shall vest and no longer be subject toefitufe
on the third anniversary of the Date of Grant (the&pse Date”), subject to the Participant’s conidiEmployment
with the Company or its Affiliate until such date.

Termination of Employmentlf the Participant’s Employment with the Compamd its Affiliates terminates for any
reason, the Restricted Stock Units shall, to therdxhat the Lapse Date has not occurred, be ahbg the
Company without consideration; provid#tt (i) upon termination of the Participant's Emphent due to the
Participant’s death or Disability, the total numbéRestricted Stock Units shall vest in full o tthate of such
Employment termination, and (ii) upon the termiaatof the Participant’s Employment for Retireméhén a
number of Restricted Stock Units equal to (x) ttaltnumber of Restricted Stock Units multiplied(§y a fraction,
the numerator of which is the number of the Paotint’'s days of employment during from the Date cdir@ through
the date of termination and the denominator of Wwiiscl,095, shall vest and no longer be subjefdrfeiture as of
the date of such termination, and any remainingriRésd Stock Units shall be canceled by the Corgpaithout
consideration. For purposes hereof, the Restristedk Units that vest upon a Participant’s termaoraof
employment shall be paid only upon the Particigas€paration from service within the meaning of €8dction
409A.

Change of ControlNotwithstanding the foregoing, in the event @eange of Control while the Participant remains
in Employment with the Company or its Affiliate etfiollowing will apply:

0] If the purchaser, successor or surviving gr(ttr parent thereof) in the Change of Control (tBarvivor”)
so agrees, then some or all of the Restricted Stmits shall be assumed, or replaced with the dgpeeof
award with similar terms and conditions, by thev8tar in the Change of Control transaction. If apable,
each Restricted Stock Unit that is assumed by tmei®r shall be appropriately adjusted, immediatgter
such Change of




4,

5.

Control, to apply to the number and class of séiesrivhich would have been issuable to the Pagitip
upon the consummation of such Change of ControlthadRestricted Stock Units been actual shares
immediately prior to such Change of Control. Upenrtination of the Participant's Employment by the
Company and its Affiliates without Cause or by Baaticipant for Good Reason, in each case withm tw
years after a Change of Control, any unvestedgrodf this Award (or the replacement award) shall
immediately become fully vested.

(ii) To the extent the Survivor does not assumeRhstricted Stock Units or issue replacement anwasdsovided in
clause (i), then, immediately prior to the datehaf Change of Control, all of the Restricted Stockts shal
become immediately and fully vested.

Settlement

(a) General Except as otherwise provided in Section 4(bsa as practicable after the Restricted StocksUrst
(but no later than two-and-one-half months fromdh&e on which vesting occurs), the Company wilssuch
vested Restricted Stock Units by electing eithga)dssue in the Participant’s name a stock d¢eatié or certificates
or make an appropriate book entry for a numberhair& equal to the number of Restricted Stock Wnétshave
vested or (b) deliver an amount of cash equaled-gir Market Value, determined as of the vestiatg dof a numbe
of Shares equal to the number of Restricted Statkslthat have vested. The Transfer Restrictioqdieable to the
Shares issued in respect of the Restricted Stodis Sinall lapse upon such issuance.

(b) SixMonth Delay for Specified Employeedlotwithstanding any other provision in the Planhds Agreement to the
contrary, if (i) the Restricted Stock Units becomested as a result of a termination of the Paditijs Employment
by the Company and its Affiliates for other tharatle and (ii) the Participant is a “specified enygle” within the
meaning of Code Section 409A as of the date of seplaration from service, then settlement of susted
Restricted Stock Units shall occur on the dateithaix months after the date of the Participaséparation from
service.

(c) Stock Certificate Restrictions’he Company shall not be liable to the Particifandamages relating to any delays
in issuing any stock certificates hereunder toRhgicipant or in making an appropriate book erdany loss of any
such certificates, or any mistakes or errors inidkgance of such certificates, in such certifisditemselves or in the
making of the book entry; provided that the Compsingll correct any such errors caused by it. Arghszertificate
or certificates or book entry shall be subjectuohsstop transfer orders and other restrictionth@€ommittee may
deem advisable under the Plan or the rules, ragnfatand other requirements of the Securitiesamhange
Commission, any stock exchange upon which sucheStae listed, and any applicable Federal or Eatg, and the
Committee may cause a legend or legends to berpamy such certificates or an appropriate bookyamttation to
make appropriate reference to such restrictions.

Dividends and Voting RightsSubject to Section 11, the Participant shalllreate voting rights with respect to the Shares Uyither

the Restricted Stock Units unless and until sucir&hare reflected as issued and outstanding shiatee Company’s stock ledger.
The Participant shall receive a cash payment etgrivéo any dividends or other distributions paithwespect to the shares of
Common Stock underlying the Restricted Stock Usitslong as the applicable record date occurs @fter the Date of Grant and
before such Restricted Stock Units are forfeitedyjuled that such cash payments shall be subjebetesame risk of forfeiture as the
Restricted Stock Units to which such payments eeléit however, any dividends or distributions wi#spect to the Shares underlying
the Restricted Stock Units are paid in Shares rdttaen cash, then the Participant shall be credjii¢idl additional restricted stock units
equal to the number of Shares that the Particiwaotd have received had the Restricted Stock Uratn actual Shares, and such
restricted stock units shall be deemed Restrictedk3Jnits subject to the same risk of forfeitunel amther terms of this Agreement
and the Plan as apply to the other Restricted Stits granted under this Award. Any amounts duhéParticipant under this
provision shall be paid to the Participant or distted, as applicable, at the same time as payim@made in respect of the Restricted
Stock Units granted under this Agreement.

No Right to Continued Employme. The granting of the Restricted Stock Units evighhereby and this Agreement shall impose n
obligation on the Company or any of its Affiliatiescontinue the Employment of the Participant amallsot lessen or affect the
Company’s or its Affiliate's right to terminate tli@mployment of the Participant.

Withholding. The Participant may be required to pay to the gamy or any Affiliate, and the Company and its Kdtes shall have
the right and are hereby authorized to withhold, @pplicable withholding taxes in respect of thestReted Stock Units or any trans
under or with respect to the Restricted Stock Uaitd to take such other action
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10.

11.

12.

Agreed
written:

as may be necessary in the opinion of the Commiittsatisfy all obligations for the payment of swekhholding taxes.

Securities LawsUpon the acquisition of any Shares pursuantedléstricted Stock Units, the Participant will makesnter into such
written representations, warranties and agreenzntise Committee may reasonably request in ordesrgply with applicable
securities laws or with this Agreement.

Notices. Any notice necessary under this Agreement sieaiddressed to the Company in care of its Secratdhe principal
executive office of the Company and to the Parsiotat the address appearing in the personneldgeodithe Company for the
Participant or to either party at such other adklesseither party may hereafter designate in wgritinthe other. Any such notice shall
be deemed effective upon receipt thereof by theezdde.

Choice of Law THIS AGREEMENT SHALL BE GOVERNED BY AND CONSTRUED | N ACCORDANCE WITH THE
LAWS OF THE STATE OF DELAWARE WITHOUT REGARD TO CON FLICTS OF LAWS.

Restricted Stock Units Subject to Pl&y entering into this Agreement, the Participagitees and acknowledges that the Participant
has received and read a copy of the Plan. TheiBtestiStock Units are subject to the Plan. The seand provisions of the Plan as
they may be amended from time to time are heretyrporated herein by reference. In the event afrdlict between any term or
provision contained herein and a term or provigibthe Plan, the applicable terms and provisionthefPlan will govern and prevail.

Signature in Countgarts. This Agreement may be signed in counterpaaish of which shall be an original, with the saffect as if
the signatures thereto and hereto were upon the sstmument.

IN WITNESS WHEREOF, the parties hereto have exeatthies Agreement.

COOPER-STANDARD HOLDINGS INC.

Larry E. Ott
Senior Vice President and
Chief Human Resources Officer

By:

and acknowledged as of the date first above

Participant: Participant Name



Exhibit 10.3"

Performance Units, settled 100% cash
COOPER-STANDARD HOLDINGS INC. 2011 OMNIBUS INCENTIV E PLAN
RESTRICTED STOCK UNIT AWARD AGREEMENT

THIS AGREEMENT (this “Agreement”), which relatesaayrant of Restricted Stock Units made on Grarethe “Date of Grant”),
is between Cooper-Standard Holdings Inc., a Delawarporation (the “Company”and the individual whose name is set forth on theagure

page hereof (the “Participant”):

RECITALS:

WHEREAS, the Company has adopted the Cooper-Stattzidings Inc. 2011 Omnibus Incentive Plan (th&atP) and the Cooper-
Standard Automotive Inc. Long-Term Incentive Pldre(“LTIP”) which are incorporated herein by refece and made a part of this
Agreement. Capitalized terms not otherwise defimeetin shall have the same meanings as in thedPldre LTIP, as applicable; and

WHEREAS, the Committee has determined that it wingldn the best interests of the Company and @se$tolders to grant the
Restricted Stock Units provided for herein to tlagtigipant pursuant to the Plan and the LTIP, dnedtérms set forth herein.

NOW THEREFORE, in consideration of the mutual caugs hereinafter set forth, the parties agree lasife:

1. Grant The Company hereby grants to the Participant ®daRestricted Stock Units on the terms and camibitset forth in this
Agreement. One hundred percent (100%) of such ReestrStock Units are referred to as the “Target/RSThe Participant’s rights
with respect to the Restricted Stock Units will emforfeitable at all times prior to the date siR@stricted Stock Units vest as

described in Section 4.

2. Performance Period and Goalhe vesting of the Restricted Stock Units is sabjo the achievement of one or more Performance
Goals during the Performance Period.

€) Performance PeriodThe Performance Period for this Award is thedhyear period commencing on January 1,
2014 and ending on December 31, 2016.

(b) Performance GoalsThe Performance Goal is the Company’s returmweasted capital (ROIC) for the three-year
Performance Period. The Performance Goal will bean&arget”if 10.0% ROIC is achieved. The Performance (
will be met at “threshold” if 80% of target perfoamce is met. The Performance Goal will be met a&ximum” if
120% of target performance is met. Performance éetvthreshold and target, or between target anéhmax, shall

be interpolated.

3. Restrictions on TransfeiThe Participant will not be entitled to sell,riséer, or otherwise dispose of or pledge or othsgwi
hypothecate or assign the Restricted Stock Units.

4. Vesting; Termination of Employment

(a) Vesting Except as set forth in subsection (b) or (c),Rlestricted Stock Units will vest only if the Paipant
continues in Employment with the Company or itsilfsffe until the end of the Performance Period.s@en as
practical after the end of the Performance Petloel Committee will determine to what extent thef@¥anance Goal
has been achieved. Based on such determinatiateatfal number of Restricted Stock Units that wékt will be

determined as follows:




5.

If Performance Goal is Met at*: Target RSUs Patdntesting is:

Threshold 50%
Target 100%
Maximum 200%

Settlement

(b)

(c)

(@)

*If the Performance Goal is achieved between thokeshnd target, or between target and maximum, the
percent of Target RSUs that are considered potgnikested will be interpolated.

The Committee may then exercise its discretionsymamt to Section 5.1 of the LTIP, to adjust theeptéal
number of Restricted Stock Units that are vestittyee upwards or downwards, provided that if thetiPi@ant is a
Covered Employee, then the Committee may only agpaodownward adjustment. The total number of Restt
Stock Units, after adjustment (if any), so detemxitry the Committee shall be considered vested e alate of
such Committee determination (the “Lapse Date”).

Termination of Employmentif the Participant’'s Employment with the Compamd its Affiliates terminates for any
reason prior to the end of the Performance PetfmdRestricted Stock Units shall be canceled byCimpany
without consideration; providetiat:

0] upon termination of the Participant’'s Employmbheue to the Participant’s death or Disabilitye fharget
RSUs shall vest in full on the date of such Empleptrtermination, and

(i) upon the termination of the Participant’s Hoyment for Retirement, a number of Restricted Bidnits
equal to (x) the total number of Restricted Stocktt)determined pursuant to subsection (a) mudtipby
(y) a fraction, the numerator of which is the numbkthe Participant’s days of employment during th
Performance Period and the denominator of whidh(85, shall vest and no longer be subject to itorie
as of the Lapse Date, and, in either case, anyinémyaRestricted Stock Units shall be canceledHzy t
Company without consideration.

Change of ControlNotwithstanding the foregoing, in the event @keange of Control while the Participant remains
in Employment with the Company or its Affiliate etfiollowing will apply:

(i) If the purchaser, successor or surviving erfiityparent thereof) in the Change of Control (tBervivor”) so
agrees, then some or all of the Restricted Stodtsdhall be assumed, or replaced with the samedyp
award with similar terms and conditions, by thev8tor in the Change of Control transaction. If apable,
each Restricted Stock Unit that is assumed by thei&®r shall be appropriately adjusted, immediatgdter
such Change of Control, to apply to the numberdask of securities which would have been issuebiie
Participant upon the consummation of such Chandggootrol had the Restricted Stock Units been actual
shares immediately prior to such Change of Cont¥pbn termination of the Participant's Employment b
the Company and its Affiliates without Cause oty Participant for Good Reason, in each case nithd
years after a Change of Control, any unvestedqguodf this Award (or the replacement award) shall
immediately become vested, calculated assumintatiget goals had been achieved at such time.

(ii) To the extent the Survivor does not assumeRhstricted Stock Units or issue replacement anwasdsovided in
clause (i), then, immediately prior to the datehaf Change of Control, all of the Restricted Stockts shal
become immediately and fully vested, calculatediaasg the target goals had been achieved at songh ti

General Except as otherwise provided in Section 5(bjam as practicable after the Restricted StocksUrist
(but no later than two-and-one-half months fromdhte on which vesting occurs), the Company wilessuch
vested Restricted Stock Units by delivering an amatfi cash equal to the Fair Market Value, deteadias of the
vesting date, of a number




10.

11.

12.

of Shares equal to the number of Restricted Statkslhat have vested. For purposes hereof, theiftesl Stock
Units that vest upon a Participant’s terminatiorfEafployment shall be settled only upon the Paricijs separation
from service within the meaning of Code SectionA09

(b) SixMonth Delay for Specified Employeedlotwithstanding any other provision in the Plarihds Agreement to the
contrary, if (i) the Restricted Stock Units becomested as a result of a termination of the Paditlijs Employment
by the Company and its Affiliates for other thamthe and (ii) the Participant is a “specified enygle” within the
meaning of Code Section 409A as of the date of seplaration from service, then settlement of swsted
Restricted Stock Units shall occur on the date ihaix months after the date of the Participasé€paration from
service.

Dividends and Voting RightsThe Participant shall not have voting rights witspect to the Shares underlying the RestrictedkSt
Units. The Participant shall receive a cash payraguoivalent to any dividends or other distributigrsd with respect to the shares of
Common Stock underlying the Restricted Stock Umsislong as the applicable record date occurs after the Date of Grant and
before such Restricted Stock Units are forfeitedyjoed that such cash payments shall be subjebetesame risk of forfeiture as the
Restricted Stock Units to which such payments eelét however, any dividends or distributions wiéspect to the Shares underlying
the Restricted Stock Units are paid in Shares rdkttan cash, then the Participant shall be creditiéid additional restricted stock units
equal to the number of Shares that the Particiwaotd have received had the Restricted Stock Uratn actual Shares, and such
restricted stock units shall be deemed Restrictedk3Jnits subject to the same risk of forfeitunel amther terms of this Agreement
and the Plan as apply to the other Restricted Stits granted under this Award. Any amounts duhéoParticipant under this
provision shall be paid to the Participant at thee time as payment is made in respect of the iRestiStock Units granted under t
Agreement.

No Right to Continued Employme. The granting of the Restricted Stock Units evihhereby and this Agreement shall impose n
obligation on the Company or any of its Affiliatiescontinue the Employment of the Participant amallsot lessen or affect the
Company’s or its Affiliate's right to terminate tli@mployment of the Participant.

Withholding. The Participant may be required to pay to the gamy or any Affiliate, and the Company and its Kdtes shall have
the right and are hereby authorized to withhold, applicable withholding taxes in respect of thestReted Stock Units and to take
such other action as may be necessary in the apafithe Committee to satisfy all obligations fbetpayment of such withholding
taxes.

Notices. Any notice necessary under this Agreement sieaiddressed to the Company in care of its Secratdhe principal
executive office of the Company and to the Pardiotpat the address appearing in the personneldgeodithe Company for the
Participant or to either party at such other adslesseither party may hereafter designate in wgriiinthe other. Any such notice shall
be deemed effective upon receipt thereof by theesdede.

Choice of Law THIS AGREEMENT SHALL BE GOVERNED BY AND CONSTRUED | N ACCORDANCE WITH THE
LAWS OF THE STATE OF DELAWARE WITHOUT REGARD TO CON FLICTS OF LAWS.

Restricted Stock Units Subject to Pl&y entering into this Agreement, the Participagitees and acknowledges that the Participant
has received and read a copy of the Plan and the.The Restricted Stock Units are subject to tla@ Bnd the LTIP. The terms and
provisions of the Plan and the LTIP as they magended from time to time are hereby incorporagzdih by reference. In the ev
of a conflict between any term or provision conégimerein and a term or provision of the Plan oif, The applicable terms and
provisions of the Plan or LTIP will govern and padyv

RecoupmentThis Award and the compensation received by #réid®pant under this Award, shall be subject tg mToupment or
clawback policy that may be adopted by the Comgdeanm time to time and to any requirement of apgiiedaw, regulation or listing
standard that requires the Company to recoup arbalek compensation paid under this Award.
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13. Signature in Counterpart¥his Agreement may be signed in counterpartd) ehevhich shall be an original, with the same effias if
the signatures thereto and hereto were upon the Batmument.

IN WITNESS WHEREOF, the parties hereto have exettlis Agreement.

COOPER-STANDARD HOLDINGS INC.

Larry E. Ott
Senior Vice President and
Chief Human Resources Officer

Agreed and acknowledged as of the date first above
written:

Participant: Participant Name



Exhibit 10.3¢

Option Agreements

COOPER-STANDARD HOLDINGS INC. 2011 OMNIBUS INCENTIV E PLAN
NONQUALIFIED STOCK OPTION AGREEMENT

THIS AGREEMENT (this “Agreement”), which relatesdagrant of Options made on Grant Date (the “GEate”), is between
Cooper-Standard Holdings Inc., a Delaware corponatihe “Company”), and the individual whose nameat forth on the signature page

hereof (the “Participant”):

RECITALS:

WHEREAS, the Company has adopted the Cooper-Stattfzidings Inc. 2011 Omnibus Incentive Plan (th&tP), which Plan is
incorporated herein by reference and made a panissAgreement. Capitalized terms not otherwisingd herein shall have the same

meanings as in the Plan; and

WHEREAS, the Committee has determined that it wingldn the best interests of the Company and @se$tolders to grant the
Options provided for herein to the Participant parg to the Plan and the terms set forth herein.

NOW THEREFORE, in consideration of the mutual caugs hereinafter set forth, the parties agree lasife:

1. Grant of the OptionsThe Company hereby grants to the Participanti¢iet and option to purchase, on the terms anditond

hereinafter set forth and subject to adjustmeseasorth in the Plan, Options to purchase any gaall of an aggregate of #Granted
Shares. The purchase price of the Shares subjdut ©ptions shall be US $Option Price per Shéwe ‘©ption Price”). The Options
are intended to be non-qualified stock options, @mdnot intended to be treated as options thapowith Section 422 of the Code.

2. Vesting.
(@) Vesting While Employed
0] Subject to the Participant’s continued Empl&mrhwith the Company or its Affiliate through thepdicable
vesting date, one third of the Options shall veseach of the first three anniversaries of the Gbate
(each, a “Vesting Date”).
(i) Notwithstanding the foregoing, in the event of aa@pe of Control while the Participant remain:

Employment with the Company or its Affiliate, thalbwing will apply:

(A)

(B)

If the purchaser, successor or surviving gr(titr parent thereof) in the Change of Control (the
“Survivor”) so agrees, some or all of the Optiohalkbe assumed, or replaced with the same type
of award with similar terms and conditions, by Savivor in the Change of Control transaction. If
applicable, each Option that is assumed by thei®urghall be appropriately adjusted,
immediately after such Change of Control, to agplthe number and class of securities which
would have been issuable to the Participant upercdimsummation of such Change of Control ha
the Options been exercised immediately prior t(i\<Dlcange of Control, and other appropriate
adjustments in the terms and conditions of theddgtshall be made. Upon termination of the
Participant’s Employment (1) by the Company andhifdiates without Cause or (2) if the
Participant is then or was at the time of the CleangControl a Section 16 Participant, by such
Section 16 Participant for Good Reason, in each edthin two years after a Change of Control,
any unvested portion of the Option or replacemerard shall, to the extent outstanding,
immediately become fully vested and exercisable.

To the extent the Survivor does not assumeédpons or issue replacement awards as provided |
clause (A), then, immediately prior to the datéhaf Change of Control, all Options shall become
immediately and fully vested, and, unless otherwlisiermined by the Committee, all Options s
be cancelled on the date of the Change of Contrekchange for a cash payment equal to the
excess of the Change of Control price of the Shawesred by the Options that

1




are so canceled over the exercise price of theo@gtiThe Committee shall determine the per shal
Change of Control price paid or deemed paid inGhange of Control.

(b) Termination of EmploymentSubject to the provisos in Sections 2(a)(iiYhi# Participant’s Employment with the
Company and its Affiliates terminates for any reggbe Options shall, to the extent not then vedteccanceled by
the Company without consideration, and the vestetiqn of the Options shall remain exercisabletfar period set
forth in Section 3(a); providetthat, upon termination of the Participant’s Empl&yrndue to the Participant’s death
or Disability, the Participant shall be deemedyfwiésted as of the date of such termination iDallions subject to
this Agreement on the date of such termination;@odided further that, upon termination of thetlegrant’s
Employment due to the Participant’s Retirement leetwthe Grant Date and a Vesting Date, or betwessting
Dates, a pro rata portion of the Options (in additio any Options that have already vested duerntrwued
Employment through one or more Vesting Date) walldeemed vested as of the date of such termin&iosh pro
rata portion will be equal to the product of theatmumber of Options that are subject to immediatgting on the
following Vesting Date multiplied by a fraction egjuo (i) the number of days elapsed since the memsint Vesting
Date (or the Grant Date, if no Vesting Dates haasspd) through the date of such termination divie(i) 365.

Exercise of Option

(a) Period of ExerciseSubject to the provisions of the Plan and thiseggent, the Participant may exercise all or any
part of the vested portion of the Option at anyetipmior to the earliegb occur of:

0] the tenth anniversary of the Grant D

(i) the first anniversary of the date of the Raptant’s termination of Employment due to deattbisability, or
in connection with a Change of Control pursuarséation 2(a)(ii)(A);

(iii) the third anniversary of the date of the tRapant’s termination of Employment due to Retirement;

(iii) 90 days following the date of the Participantermination of Employment by the Company and\ffgiates
for any reason not described in clause (ii) oy ébove.

(b) Method of Exercise

0] Subject to Section 3(a), the vested portioamOption may be exercised in accordance witlexagcise
process established by the Company; provided tleht gortion may be exercised with respect to whole
Shares only. At the time of exercise, the Partitipaust pay the Option Price in full. The paymethe
Option Price may be made at the election of théidizeint (i) in cash or its equivalent (e.g., byech),

(ii) to the extent permitted by the Committee, lma&s having a Fair Market Value equal to the agajee
Option Price for the Shares being purchased amshgag such other requirements as may be impoged b
the Committee; provided that such Shares have helerby the Participant for no less than six moiftis
such other period, if any, as established from tiongme by the Committee in order to avoid adverse
accounting treatment applying generally acceptedwtting principles), (iii) partly in cash and,tte
extent permitted by the Committee, partly in sublar@s or (iv) if there is a public market for theages at
such time and if the Committee has authorized m@bdéished any required plan or program, through the
delivery of irrevocable instructions to a brokeistl Shares obtained upon the exercise of an @ptial to
deliver promptly to the Company an amount out efphoceeds of such sale equal to the aggregaterOpti
Price for the Shares being purchased. The Panticgiall not have any rights to dividends or ottigints of
a stockholder with respect to Shares subject ©@ton until the Participant has given written oetdf
exercise of the Option, paid in full for such Shsaa@ad, if applicable, has satisfied any other dioms
imposed by the Committee pursuant to the Plan.

(i) Notwithstanding any other provision of the Plarilas Agreement to the contrary, the Options mayh®
exercised prior to the completion of any registratdr qualification of the Options or the Sharedam
applicable state and federal securities or othes |ar

2




10.

under any ruling or regulation of any governmebtady or national securities exchange that the Cdtaeni
shall in its sole discretion determine to be nemsser advisable.

(iii) Upon the Company’s determination that an iGpthas been validly exercised as to any of the&hahe
Company shall issue a certificate or certificatethe Participant’s name for such Shares; provilatithe
Committee may determine instead that such Shasdksb&hevidenced by book-entry registration. Howeve
the Company shall not be liable to the Particijfantamages relating to any delays in issuing aich s
certificates to the Participant or in making anrappiate book entry, any loss of any such certiisaor an’
mistakes or errors in the issuance of such ceat#i, in such certificates themselves or in theimgadf the
book entry; provided that the Company shall coresst such errors caused by it.

(iv) In the event of the Participant’s death, ested portion of the Options shall remain exehltesay the
Participant’s executor or administrator, or thesBaror Persons to whom the Participant’s rightseutiis
Agreement shall pass by will or by the laws of éed@nd distribution as the case may be, to theneéset
forth in Section 3(a). Any heir or legatee of thatiRipant shall take rights herein granted sultjie¢he
terms and conditions hereof.

No Right to Continued Employme. The granting of the Options evidenced herebythisdAgreement shall impose no obligation on
the Company or any of its Affiliates to continue tBmployment of the Participant and shall not lesweaffect the Company’s or its
Affiliate’s right to terminate the Employment ofgtiParticipant.

Legend on Certificates or Book Entry Notatidrhe certificates or book entry representing thar8s purchased by exercise of the
Options, if applicable, shall be subject to sudpdtansfer orders and other restrictions as thar@ittee may deem advisable under
the Plan or the rules, regulations, and other requénts of the Securities and Exchange Commisaignstock exchange upon which
such Shares are listed, and any applicable Fedesshte laws, and the Committee may cause a legeledends to be put on any si
certificates or an appropriate notation on any dumbk entry to make appropriate reference to sastrictions, including reference to
the fact that all Shares acquired hereunder skalbject to the terms of a stockholders agreerifenty.

Transferability The Options may not be assigned, alienated, ptkdattached, sold or otherwise transferred orrabewed by the
Participant otherwise than by will or by the lawslescent and distribution, and any such purpaassignment, alienation, pledge,
attachment, sale, transfer or encumbrance shaibidbeand unenforceable against the Company or dfiljate; provided that the
designation of a beneficiary shall not constituteaasignment, alienation, pledge, attachment, salesfer or encumbrance. No such
permitted transfer of an Option to heirs or legatekthe Participant shall be effective to bind @@mpany unless the Committee shall
have been furnished with written notice thereof armbpy of such evidence as the Committee may desmssary to establish the
validity of the transfer and the acceptance bytthesferee or transferees of the terms and conditi@reof. During the Participant’s
lifetime, the Options are exercisable only by tlagtieipant.

Withholding. The Participant may be required to pay to the gamy or any Affiliate, and the Company and its kdfes shall have
the right and are hereby authorized to withholg, applicable withholding taxes in respect of thei@ys, their exercise or any
payment or transfer under or with respect to théddp and to take such other action as may be sapem the opinion of the
Committee to satisfy all obligations for the paymehsuch withholding taxes.

Securities LawsUpon the acquisition of any Shares pursuantecettercise of the Options, the Participant will mak enter into sut
written representations, warranties and agreenzantise Committee may reasonably request in ordesrgply with applicable
securities laws or with this Agreement.

Notices. Any notice necessary under this Agreement sieaiddressed to the Company in care of its Secratdahe principal
executive office of the Company and to the Parsiotpat the address appearing in the personneldgofithe Company for the
Participant or to either party at such other adklesseither party may hereafter designate in wgritinthe other. Any such notice shall
be deemed effective upon receipt thereof by theezdde.

Choice of Law THIS AGREEMENT SHALL BE GOVERNED BY AND CONSTRUED I N ACCORDANCE WITH THE
LAWS OF THE STATE OF DELAWARE WITHOUT REGARD TO CON FLICTS OF LAWS.




11. Options Subject to PlaBy entering into this Agreement, the Participagitees and acknowledges that the Participant bas/esl an
read a copy of the Plan. The Options are subjeitted’lan. The terms and provisions of the Plaheg may be amended from time to
time are hereby incorporated herein by referencénéd event of a conflict between any term or imvi contained herein and a term
or provision of the Plan, the applicable terms pralisions of the Plan will govern and prevail.

12. RecoupmentThis Award, and any Shares issued or other cosgiiem received by the Participant under this Awalall be subject
to any recoupment or clawback policy that may bapsetl by the Company from time to time and to aguirement of applicable
law, regulation or listing standard that requites €Company to recoup or clawback compensationysdér this Award.

13. Signature in Counterpart$his Agreement may be signed in counterpartd) edwhich shall be an original, with the same efffas if
the signatures thereto and hereto were upon the s&tmument.

IN WITNESS WHEREOF, the parties hereto have exeatthies Agreement.

COOPER-STANDARD HOLDINGS INC.

[ Ebl

By:

Larry E. Ott
Senior Vice President and
Chief Human Resources Officer

Agreed and acknowledged as of the date first above
written:

Participant: Participant Name



Exhibit 10.3¢

Performance Units, settled 50% cash / 50% stock
COOPER-STANDARD HOLDINGS INC. 2011 OMNIBUS INCENTIV E PLAN
RESTRICTED STOCK UNIT AWARD AGREEMENT

THIS AGREEMENT (this “Agreement”), which relatesaayrant of Restricted Stock Units made on Granethe “Date of Grant”),
is between Cooper-Standard Holdings Inc., a Delawarporation (the “Company”and the individual whose name is set forth on theagure
page hereof (the “Participant”):

RECITALS:

WHEREAS, the Company has adopted the Cooper-Stattzidings Inc. 2011 Omnibus Incentive Plan (th&atP) and the Cooper-
Standard Automotive Inc. Long-Term Incentive Pldre(“LTIP”) which are incorporated herein by refece and made a part of this
Agreement. Capitalized terms not otherwise defimeein shall have the same meanings as in thedPldre LTIP, as applicable; and

WHEREAS, the Committee has determined that it wingldn the best interests of the Company and @se$tolders to grant the
Restricted Stock Units provided for herein to tlagtigipant pursuant to the Plan and the LTIP, dnedtérms set forth herein.

NOW THEREFORE, in consideration of the mutual caugs hereinafter set forth, the parties agree lasife:

1. Grant The Company hereby grants to the Participant p€dstandard Hard Codes Amount> Restricted Stocksldmi the terms and
conditions set forth in this Agreement. One hungrertent (100%) of such Restricted Stock Unitsreferred to as the “Target
RSUs.” The Participant’s rights with respect to Restricted Stock Units will remain forfeitableadtttimes prior to the date such

Restricted Stock Units vest as described in Seetion

2. Performance Period and Goalhe vesting of the Restricted Stock Units is sabjo the achievement of one or more Performance
Goals during the Performance Period.

€) Performance PeriodThe Performance Period for this Award is thedhyear period commencing on January 1,
2015 and ending on December 31, 2017.

(b) Performance GoalsThe Performance Goal is the Company’s returmeasted capital (ROIC) for the three-year
Performance Period. The Performance Goal will beanh#arget” if 10.1% ROIC is achieved. The Performance
Goal will be met at “threshold” if 80% of targetrfmance is met. The Performance Goal will be atet
“maximum” if 120% of target performance is met. fdéemance between threshold and target, or betwargetand
maximum, shall be interpolated.

3. Restrictions on TransfeiThe Participant will not be entitled to sell,riséer, or otherwise dispose of or pledge or othsgwi
hypothecate or assign the Restricted Stock Unitsr B the date on which the Restricted Stock §aite settled as provided in Sec
5 (the “Settlement Date”), the Participant will e entitled to sell, transfer, or otherwise digposor pledge or otherwise
hypothecate or assign the Shares underlying thei&ed Stock Units; provided, however, that inexent will the Participant, after
the Settlement Date, be entitled to transfer, pdlige, hypothecate or assign the Shares issuedpect of the Restricted Stock Units
except as provided for in a stockholders agreenifeguby .

4, Vesting; Termination of Employment

€) Vesting Except as set forth in subsection (b) or (c),Rlestricted Stock Units will vest only if the Paipiant
continues in Employment with the Company or itsilfsffe until the end of the Performance Period.sésen as
practical after the end of the Performance Petloel Committee will determine to what extent thef@¥anance Goal
has been achieved. Based on such determinatiateatjal number of Restricted Stock Units that wekt will be

determined as follows:




5.

If Performance Goal is Met at*: Target RSUs Patdntesting is:

Threshold 50%
Target 100%
Maximum 200%

(b)

(©)

Settlement

(@)

*If the Performance Goal is achieved between tholesand target, or between target and maximumpéneent of
Target RSUs that are considered potentially vesiédbe interpolated.

The Committee may then exercise its discretionsymamt to Section 5.1 of the LTIP, to adjust theeptiél number c
Restricted Stock Units that are vesting either upwar downwards, provided that if the Participarda Covered
Employee, then the Committee may only approve antard adjustment. The total number of RestrictexntiSt
Units, after adjustment (if any), so determinedhry Committee shall be considered vested as afdtesof such
Committee determination (the “Lapse Date”).

Termination of Employmentlf the Participant’s Employment with the Compamd its Affiliates terminates for any
reason prior to the end of the Performance PetiedRestricted Stock Units shall be canceled byCitmpany
without consideration; providetat:

() upon termination of the Participant's Employmheue to the Participant’s death or Disabilitye target
RSUs shall vest in full on the date of such Emplewtrtermination, and

(i) upon the termination of the Participant’s Hoyment for Retirement, a number of Restricted Bidnits
equal to (x) the total number of Restricted Stockt&Jdetermined pursuant to subsection (a) mudtipby
(y) a fraction, the numerator of which is the numbkthe Participant’s days of employment during th
Performance Period and the denominator of whidh(85, shall vest and no longer be subject to iforfe
as of the Lapse Date, and, in either case, anyingmgaRestricted Stock Units shall be canceledHzy t
Company without consideration.

Change of ControlNotwithstanding the foregoing, in the event @t@ange of Control while the Participant remain:
in Employment with the Company or its Affiliate etfPerformance Goal shall be deemed to have besfieshtit the
target level, regardless of actual performancerpo@r after such Change of Control, such thay timé Target RSL
remain available for vesting under this Award, #melfollowing will apply:

0] If the purchaser, successor or surviving gr(tr parent thereof) in the Change of Control (tBarvivor”)
so agrees, then some or all of the Restricted Stimits shall be assumed, or replaced with the dgpeeof
award with similar terms and conditions, by thev8tar in the Change of Control transaction. If apable,
each Restricted Stock Unit that is assumed by timeir shall be appropriately adjusted, immediatgter
such Change of Control, to apply to the numberdass of securities which would have been issutabilee
Participant upon the consummation of such Chandggootrol had the Restricted Stock Units been actual
shares immediately prior to such Change of Conltt¥pbn termination of the Participant's EmploymeAy (
by the Company and its Affiliates without Caus€By if the Participant is then or was at the tinfi@o
Change of Control a Section 16 Participant, by stettion 16 Participant for Good Reason, in eashk ca
within two years after a Change of Control, anyested portion of this Award (or the replacementraijva
shall immediately become vested in full.

(ii) To the extent the Survivor does not assumeRastricted Stock Units or issue replacement anasdsovided in
clause (i), then, immediately prior to the datehef Change of Control, the Target RSUs shall become
immediately and fully vested.

General Except as otherwise provided in Section 5(bsa as practicable after the Restricted StocksUrst
(but no later than two-and-one-half months fromdh&e on which vesting occurs), the Company wilssuch
vested Restricted Stock Units by (i) deliveringaamount of cash equal to the Fair Market Value, rdg@iteed as of th
vesting date, of a number of Shares equal to otfgdia) of the number of Restricted Stock Unitatthave vested
and (i) issue in the Participant’s name




6.

10.

11.

12.

a stock certificate or certificates or make an apgate book entry for a number of Shares equahehalf (1/2) the
number of Restricted Stock Units that have vedted purposes hereof, the Restricted Stock Unitsviast upon a
Participant’s termination of Employment shall béled only upon the Participant’s separation frarvie within
the meaning of Code Section 409A.

(b) SixMonth Delay for Specified Employeedlotwithstanding any other provision in the Plarihis Agreement to the
contrary, if (i) the Restricted Stock Units becomested as a result of a termination of the Paditijs Employment
by the Company and its Affiliates for other thamthe and (ii) the Participant is a “specified enygle” within the
meaning of Code Section 409A as of the date of seplaration from service, then settlement of swsted
Restricted Stock Units shall occur on the date ihaix months after the date of the Participasé€paration from
service.

(c) Stock Certificate Restrictions’he Company shall not be liable to the Particifandamages relating to any delays
in issuing any stock certificates hereunder toRhgicipant or in making an appropriate book erdany loss of any
such certificates, or any mistakes or errors inidkgance of such certificates, in such certifisdéitemselves or in the
making of the book entry; provided that the Compsingll correct any such errors caused by it. Arghszertificate
or certificates or book entry shall be subjectuohsstop transfer orders and other restrictiorth@€ommittee may
deem advisable under the Plan or the rules, ragnfatand other requirements of the Securitiesamhange
Commission, any stock exchange upon which sucheStae listed, and any applicable Federal or Eatg, and the
Committee may cause a legend or legends to berpamy such certificates or an appropriate bookyamitation to
make appropriate reference to such restrictions.

Dividends and Voting RightsSubject to Section 12, the Participant shalllreate voting rights with respect to the Shares Uyither

the Restricted Stock Units unless and until sucir&hare reflected as issued and outstanding shiatee Company’s stock ledger.
The Participant shall receive a cash payment etgrivéo any dividends or other distributions paithwespect to the shares of
Common Stock underlying the Restricted Stock Usitslong as the applicable record date occurs @fter the Date of Grant and
before such Restricted Stock Units are forfeitedyjuled that such cash payments shall be subjebetesame risk of forfeiture as the
Restricted Stock Units to which such payments eeléit however, any dividends or distributions widspect to the Shares underlying
the Restricted Stock Units are paid in Shares rattaen cash, then the Participant shall be credjii¢idl additional restricted stock units
equal to the number of Shares that the Participaotd have received had the Restricted Stock Ur@en actual Shares, and such
restricted stock units shall be deemed Restrictedk3Jnits subject to the same risk of forfeiturel ather terms of this Agreement
and the Plan as apply to the other Restricted Stlmits granted under this Award. Any amounts duth&Participant under this
provision shall be paid to the Participant or distted, as applicable, at the same time as paymamtde in respect of the Restricted
Stock Units granted under this Agreement.

No Right to Continued Employme. The granting of the Restricted Stock Units evidghhereby and this Agreement shall impose n
obligation on the Company or any of its Affiliatiescontinue the Employment of the Participant amallsot lessen or affect the
Company’s or its Affiliate's right to terminate tliamployment of the Participant.

Withholding. The Participant may be required to pay to the gamy or any Affiliate, and the Company and its kdfes shall have
the right and are hereby authorized to withhold, applicable withholding taxes in respect of thestReted Stock Units or any trans
under or with respect to the Restricted Stock Uaitd to take such other action as may be necesstrg opinion of the Committee
satisfy all obligations for the payment of suchhkiblding taxes.

Securities LawsUpon the acquisition of any Shares pursuantedléstricted Stock Units, the Participant will makeenter into such
written representations, warranties and agreenzantise Committee may reasonably request in ordesrgply with applicable
securities laws or with this Agreement.

Notices. Any notice necessary under this Agreement sieaiddressed to the Company in care of its Secratdhe principal
executive office of the Company and to the Parsiotat the address appearing in the personneldgeodithe Company for the
Participant or to either party at such other adklesseither party may hereafter designate in wgritinthe other. Any such notice shall
be deemed effective upon receipt thereof by theezdde.

Choice of Law THIS AGREEMENT SHALL BE GOVERNED BY AND CONSTRUED | N ACCORDANCE WITH THE
LAWS OF THE STATE OF DELAWARE WITHOUT REGARD TO CON FLICTS OF LAWS.

Restricted Stock Units Subject to Pl&y entering into this Agreement, the Participagtees and acknowledges that the Participant
has received and read a copy of the Plan and the.The Restricted Stock Units are subject to tla@ Bnd the LTIP. The terms and
provisions of the Plan and the LTIP as they magtended from time to time are
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hereby incorporated herein by reference. In th@eoka conflict between any term or provision @néd herein and a term or
provision of the Plan or LTIP, the applicable teramsl provisions of the Plan or LTIP will govern gir@vail.

13. RecoupmentThis Award, and any Shares issued or other cosgiiem received by the Participant under this Awalall be subject
to any recoupment or clawback policy that may bapsetl by the Company from time to time and to aguirement of applicable
law, regulation or listing standard that requites Company to recoup or clawback compensationyadér this Award.

14, Signature in Counterpart¥his Agreement may be signed in counterpartd) ehuvhich shall be an original, with the same effias if
the signatures thereto and hereto were upon the Batmument.

IN WITNESS WHEREOF, the parties hereto have exettlis Agreement.

COOPER-STANDARD HOLDINGS INC.

Larry E. Ott
Senior Vice President and
Chief Human Resources Officer

By:

Agreed and acknowledged as of the date first above
written:

Participant: Participant Name



Exhibit 10.4(
COOPER-STANDARD HOLDINGS INC. 2011 OMNIBUS INCENTIV E PLAN
RESTRICTED STOCK UNIT AWARD AGREEMENT

THIS AGREEMENT (this “Agreement”), which relatesaagrant of Restricted Stock Units made on Grarie[Qthe “Date of Grant”),
is between Cooper-Standard Holdings Inc., a Delawarporation (the “Company”and the individual whose name is set forth on theagure
page hereof (the “Participant”):

RECITALS:

WHEREAS, the Company has adopted the Cooper-Stdrtzidings Inc. 2011 Omnibus Incentive Plan (th&thP®), which Plan is
incorporated herein by reference and made a pdhissAgreement. Capitalized terms not otherwidindd herein shall have the same
meanings as in the Plan; and

WHEREAS, the Committee has determined that it wingldn the best interests of the Company and ése$tolders to grant the
Restricted Stock Units provided for herein to tlaetigipant pursuant to the Plan and the termsas#t herein.

NOW THEREFORE, in consideration of the mutual cam@s hereinafter set forth, the parties agree lasife:

1. Grant The Company hereby grants to the Participant #8daRestricted Stock Units on the terms and canmditset forth in this
Agreement. The Participasttights with respect to the Restricted Stock Uwitsremain forfeitable at all times prior to thepse Dat
described in Section 3.

2. Restrictions on TransfeiThe Participant will not be entitled to sell,riséer, or otherwise dispose of or pledge or othsgwi
hypothecate or assign the Restricted Stock Unitsr B the date on which the Restricted Stock §/aite settled as provided in Sec
4 (the “Settlement Date”), the Participant will ozt entitled to sell, transfer, or otherwise digpokor pledge or otherwise
hypothecate or assign the Shares underlying thiig&ed Stock Units (collectively, the “Transfer ®ections”); provided, however,
that in no event will the Participant, after thet®enent Date, be entitled to transfer, sell, pksdg/pothecate or assign the Shares
issued in respect of the Restricted Stock Unitepkas provided for in a stockholders agreemeanyt

3. Vesting; Termination of Employment

(a) Vesting One hundred percent (100%) of the RestrictedkStbats shall vest and no longer be subject toditufe
on the third anniversary of the Date of Grant (lh@pse Date”), subject to the Participant’'s conddiEmployment
with the Company or its Affiliate until such date.

(b) Termination of Employmentlf the Participant’s Employment with the Compamd its Affiliates terminates for any
reason, the Restricted Stock Units shall, to thergxhat the Lapse Date has not occurred, be =hbyg the
Company without consideration; provid#tt (i) upon termination of the Participant's Emphent due to the
Participant’'s death or Disability, the total numbéRestricted Stock Units shall vest in full or tthate of such
Employment termination, and (ii) upon the termiaatdf the Participant’s Employment for Retireméhén a
number of Restricted Stock Units equal to (x) ttaltnumber of Restricted Stock Units multiplied(lgy a fraction,
the numerator of which is the number of the Pastint’'s days of employment during from the Date cdir@ through
the date of termination and the denominator of Wiiscl,095, shall vest and no longer be subjefarfeiture as of
the date of such termination, and any remainingritésd Stock Units shall be canceled by the Corgpaithout
consideration. For purposes hereof, the RestriBtedk Units that vest upon a Participant’s termarabf
employment shall be paid only upon the Particigas€paration from service within the meaning of €8dction
409A.

(c) Change of ControlNotwithstanding the foregoing, in the event @t@ange of Control while the Participant remain:
in Employment with the Company or its Affiliate etffiollowing will apply:

0] If the purchaser, successor or surviving grtir parent thereof) in the Change of Control (tBervivor”)
so agrees, then some or all of the Restricted Stmits shall be assumed, or replaced with the dgpeof
award with similar terms and conditions, by thev8tor in the Change of Control transaction. If apable,
each




4,

Settlement

(@)

(b)

(c)

Restricted Stock Unit that is assumed by the Songhall be appropriately adjusted, immediatelgrasuct
Change of Control, to apply to the number and atdisecurities which would have been issuable ¢o th
Participant upon the consummation of such Chandggootrol had the Restricted Stock Units been actual
shares immediately prior to such Change of Conltt¥)pbn termination of the Participant's EmploymeAy (
by the Company and its Affiliates without Caus€By if the Participant is then or was at the tinfieh
Change of Control a Section 16 Participant, by stettion 16 Participant for Good Reason, in eashk ca
within two years after a Change of Control, anyested portion of this Award (or the replacementraijva
shall immediately become fully vested.

(ii) To the extent the Survivor does not assumeRbstricted Stock Units or issue replacement anasdsovided in
clause (i), then, immediately prior to the datehaf Change of Control, all of the Restricted Stockts shal
become immediately and fully vested.

General Except as otherwise provided in Section 4(blam as practicable after the Restricted StocksUrist
(but no later than two-and-one-half months fromdh&e on which vesting occurs), the Company wilssuch
vested Restricted Stock Units by electing eithga)dssue in the Participant’s name a stock d¢eatié or certificates
or make an appropriate book entry for a numberhair& equal to the number of Restricted Stock Unishave
vested or (b) deliver an amount of cash equaled-gir Market Value, determined as of the vestiatg dof a numbe
of Shares equal to the number of Restricted Statikslthat have vested. The Transfer Restrictiomdicable to the
Shares issued in respect of the Restricted Stodis Sinall lapse upon such issuance.

SixMonth Delay for Specified Employee®otwithstanding any other provision in the Plaritas Agreement to the
contrary, if (i) the Restricted Stock Units becomested as a result of a termination of the Paditijs Employment
by the Company and its Affiliates for other tharatle and (ii) the Participant is a “specified enygle” within the
meaning of Code Section 409A as of the date of seplaration from service, then settlement of sucted
Restricted Stock Units shall occur on the dateithaix months after the date of the Participaséparation from
service.

Stock Certificate RestrictionsThe Company shall not be liable to the Partidijandamages relating to any delays
in issuing any stock certificates hereunder toRh#icipant or in making an appropriate book erdny loss of any
such certificates, or any mistakes or errors inghaance of such certificates, in such certifiséiemselves or in the
making of the book entry; provided that the Compsingll correct any such errors caused by it. Arghstertificate
or certificates or book entry shall be subjectuolsstop transfer orders and other restrictiorth@ommittee may
deem advisable under the Plan or the rules, régofatand other requirements of the SecuritiesEamhange
Commission, any stock exchange upon which sucheSteae listed, and any applicable Federal or Eetg and the
Committee may cause a legend or legends to berpamy such certificates or an appropriate bookyamttation to
make appropriate reference to such restrictions.
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5.

10.

11.

12.

Dividends and Voting RightsSubject to Section 11, the Participant shalllreate voting rights with respect to the Shares Uyither

the Restricted Stock Units unless and until sucir&hare reflected as issued and outstanding shiatee Company’s stock ledger.
The Participant shall receive a cash payment etgrivéo any dividends or other distributions paithwespect to the shares of
Common Stock underlying the Restricted Stock Usitslong as the applicable record date occurs @fter the Date of Grant and
before such Restricted Stock Units are forfeitedyjuled that such cash payments shall be subjebetesame risk of forfeiture as the
Restricted Stock Units to which such payments eeléit however, any dividends or distributions wi#spect to the Shares underlying
the Restricted Stock Units are paid in Shares rdttaen cash, then the Participant shall be credjii¢idl additional restricted stock units
equal to the number of Shares that the Participaotd have received had the Restricted Stock Ur@en actual Shares, and such
restricted stock units shall be deemed Restrictedk3Jnits subject to the same risk of forfeiturel ather terms of this Agreement
and the Plan as apply to the other Restricted Stlmits granted under this Award. Any amounts duth&Participant under this
provision shall be paid to the Participant or distted, as applicable, at the same time as paymamade in respect of the Restricted
Stock Units granted under this Agreement.

No Right to Continued Employme. The granting of the Restricted Stock Units evihhereby and this Agreement shall impose n
obligation on the Company or any of its Affiliatescontinue the Employment of the Participant amallsot lessen or affect the
Company’s or its Affiliate's right to terminate tl@mployment of the Participant.

Withholding. The Participant may be required to pay to the gamy or any Affiliate, and the Company and its kdfes shall have
the right and are hereby authorized to withhold, @pplicable withholding taxes in respect of thestReted Stock Units or any trans
under or with respect to the Restricted Stock Uamits to take such other action as may be necesstirg opinion of the Committee
satisfy all obligations for the payment of suchhkiblding taxes.

Securities LawsUpon the acquisition of any Shares pursuantedléstricted Stock Units, the Participant will makesnter into such
written representations, warranties and agreenzantise Committee may reasonably request in ordewrgply with applicable
securities laws or with this Agreement.

Notices. Any notice necessary under this Agreement skeaiddressed to the Company in care of its Secratdhe principal
executive office of the Company and to the Pardiotpat the address appearing in the personneldgeodithe Company for the
Participant or to either party at such other adslesseither party may hereafter designate in wgriiinthe other. Any such notice shall
be deemed effective upon receipt thereof by theesdede.

Choice of Law THIS AGREEMENT SHALL BE GOVERNED BY AND CONSTRUED I N ACCORDANCE WITH THE
LAWS OF THE STATE OF DELAWARE WITHOUT REGARD TO CON FLICTS OF LAWS.

Restricted Stock Units Subject to Pl@8y entering into this Agreement, the Participagtees and acknowledges that the Participant
has received and read a copy of the Plan. TheiBestiStock Units are subject to the Plan. The seand provisions of the Plan as
they may be amended from time to time are heretyrporated herein by reference. In the event afrdlict between any term or
provision contained herein and a term or provigibthe Plan, the applicable terms and provisionthefPlan will govern and prevail.

Signature in Counterpart¥his Agreement may be signed in counterpartd) ehevhich shall be an original, with the same effias if
the signatures thereto and hereto were upon the sstmument.




IN WITNESS WHEREOF, the parties hereto have exettliss Agreement.

COOPER-STANDARD HOLDINGS INC.

By:

Larry E. Ott
Senior Vice President and
Chief Human Resources Officer

Agreed and acknowledged as of the date first above
written:

Participant: Participant Name



Exhibit 10.4:
Performance Units, settled 100% cash
COOPER-STANDARD HOLDINGS INC. 2011 OMNIBUS INCENTIV E PLAN
RESTRICTED STOCK UNIT AWARD AGREEMENT

THIS AGREEMENT (this “Agreement”), which relatesaayrant of Restricted Stock Units made on Grarethe “Date of Grant”),
is between Cooper-Standard Holdings Inc., a Delawarporation (the “Company”and the individual whose name is set forth on theagure
page hereof (the “Participant”):

RECITALS:

WHEREAS, the Company has adopted the Cooper-Stattzidings Inc. 2011 Omnibus Incentive Plan (th&atP) and the Cooper-
Standard Automotive Inc. Long-Term Incentive Pldre(“LTIP”) which are incorporated herein by refece and made a part of this
Agreement. Capitalized terms not otherwise defimeetin shall have the same meanings as in thedPldre LTIP, as applicable; and

WHEREAS, the Committee has determined that it wingldn the best interests of the Company and @se$tolders to grant the
Restricted Stock Units provided for herein to tlagtigipant pursuant to the Plan and the LTIP, dnedtérms set forth herein.

NOW THEREFORE, in consideration of the mutual caugs hereinafter set forth, the parties agree lasife:

1. Grant The Company hereby grants to the Participant @daRestricted Stock Units on the terms and camutset forth in this
Agreement. One hundred percent (100%) of such iReestrStock Units are referred to as the “TargetyRSThe Participant’s rights
with respect to the Restricted Stock Units will emforfeitable at all times prior to the date si@stricted Stock Units vest as
described in Section 4.

2. Performance Period and Goalhe vesting of the Restricted Stock Units is sabjo the achievement of one or more Performance
Goals during the Performance Period.

(a) Performance PeriodThe Performance Period for this Award is theghyear period commencing on January 1,
2015 and ending on December 31, 2017.

(b) Performance GoalsThe Performance Goal is the Company’s returmweasted capital (ROIC) for the three-year
Performance Period. The Performance Goal will beanh#arget” if 10.0% ROIC is achieved. The Performance
Goal will be met at “threshold” if 80% of targetrfmance is met. The Performance Goal will be atet
“maximum” if 120% of target performance is met. fdéemance between threshold and target, or betwarget and
maximum, shall be interpolated.

3. Restrictions on TransfeiThe Participant will not be entitled to sell,riséer, or otherwise dispose of or pledge or othegwi
hypothecate or assign the Restricted Stock Units.

4, Vesting; Termination of Employment

(a) Vesting Except as set forth in subsection (b) or (c),Rlestricted Stock Units will vest only if the Paipant
continues in Employment with the Company or itsilfsffe until the end of the Performance Period.s@en as
practical after the end of the Performance Petloel Committee will determine to what extent thef@¥anance Goal
has been achieved. Based on such determinatiateatfal number of Restricted Stock Units that wékt will be
determined as follows:




If Performance Goal is Met at*: Target RSUs Patdnttesting is:

Threshold 50%
Target 100%
Maximum 200%

(b)

(©)

*If the Performance Goal is achieved between tholesand target, or between target and maximumpéneent of
Target RSUs that are considered potentially vesiédbe interpolated.

The Committee may then exercise its discretionsymamt to Section 5.1 of the LTIP, to adjust theeptiél number c
Restricted Stock Units that are vesting either upwar downwards, provided that if the Participarda Covered
Employee, then the Committee may only approve antard adjustment. The total number of RestrictexntiSt
Units, after adjustment (if any), so determinedhry Committee shall be considered vested as afdtesof such
Committee determination (the “Lapse Date”).

Termination of Employmentlf the Participant’s Employment with the Compamd its Affiliates terminates for any
reason prior to the end of the Performance PetiedRestricted Stock Units shall be canceled byCitmpany
without consideration; providetat:

() upon termination of the Participant's Employmheue to the Participant’s death or Disabilitye target
RSUs shall vest in full on the date of such Emplewtrtermination, and

(i) upon the termination of the Participant’s Hoyment for Retirement, a number of Restricted Bidnits
equal to (x) the total number of Restricted Stockt&Jdetermined pursuant to subsection (a) mudtipby
(y) a fraction, the numerator of which is the numbkthe Participant’s days of employment during th
Performance Period and the denominator of whidh(85, shall vest and no longer be subject to iforfe
as of the Lapse Date, and, in either case, anyingmgaRestricted Stock Units shall be canceledHzy t
Company without consideration.

Change of ControlNotwithstanding the foregoing, in the event @t@ange of Control while the Participant remain:
in Employment with the Company or its Affiliate etfPerformance Goal shall be deemed to have besfieshtit the
target level, regardless of actual performancerpo@r after such Change of Control, such thay timé Target RSL
remain available for vesting under this Award, #melfollowing will apply:

(i) If the purchaser, successor or surviving erfityparent thereof) in the Change of Control (tBervivor”) so
agrees, then some or all of the Restricted Stodisidhall be assumed, or replaced with the sanedyp
award with similar terms and conditions, by thev8tar in the Change of Control transaction. If apable,
each Restricted Stock Unit that is assumed by timei®r shall be appropriately adjusted, immediatgter
such Change of Control, to apply to the numberdass of securities which would have been issutabilee
Participant upon the consummation of such Chandggootrol had the Restricted Stock Units been actual
shares immediately prior to such Change of Cont¥pbn termination of the Participant’'s Employmefy (
by the Company and its Affiliates without Caus€By if the Participant is then or was at the tinfi@o
Change of Control a Section 16 Participant, by sbettion 16 Participant for Good Reason, in eask ca
within two years after a Change of Control, anyested portion of this Award (or the replacementraijva
shall immediately become vested in full.
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5.

10.

(i) To the extent the Survivor does not assumeRastricted Stock Units or issue replacement awasdwovided in
clause (i), then, immediately prior to the datehef Change of Control, the Target RSUs shall become
immediately and fully vested.

Settlement

€)) General Except as otherwise provided in Section 5(blam as practicable after the Restricted StocksUrist
(but no later than two-and-one-half months fromdh&e on which vesting occurs), the Company wilessuch
vested Restricted Stock Units by delivering an amad cash equal to the Fair Market Value, deteadias of the
vesting date, of a number of Shares equal to thebeu of Restricted Stock Units that have vested peoposes
hereof, the Restricted Stock Units that vest upB&auicipants termination of Employment shall be settled orpgn
the Participant’s separation from service withia theaning of Code Section 409A.

(b) SixMonth Delay for Specified Employeedlotwithstanding any other provision in the Planihdas Agreement to the
contrary, if (i) the Restricted Stock Units becomested as a result of a termination of the Paditijs Employment
by the Company and its Affiliates for other tharathe and (ii) the Participant is a “specified enygle” within the
meaning of Code Section 409A as of the date of seplaration from service, then settlement of susted
Restricted Stock Units shall occur on the dateithaix months after the date of the Participaséparation from
service.

Dividends and Voting RightsThe Participant shall not have voting rights witspect to the Shares underlying the RestrictedkSt
Units. The Participant shall receive a cash paymqunivalent to any dividends or other distributigasd with respect to the shares of
Common Stock underlying the Restricted Stock Usitslong as the applicable record date occurs @fter the Date of Grant and
before such Restricted Stock Units are forfeitedyjuled that such cash payments shall be subjebetesame risk of forfeiture as the
Restricted Stock Units to which such payments eeléit however, any dividends or distributions widspect to the Shares underlying
the Restricted Stock Units are paid in Shares raltaen cash, then the Participant shall be credjii¢idl additional restricted stock units
equal to the number of Shares that the Participaotd have received had the Restricted Stock Ur@en actual Shares, and such
restricted stock units shall be deemed Restrictedk3Jnits subject to the same risk of forfeiturel ather terms of this Agreement
and the Plan as apply to the other Restricted Stmits granted under this Award. Any amounts duth&Participant under this
provision shall be paid to the Participant at thms time as payment is made in respect of the iBtestiStock Units granted under t
Agreement.

No Right to Continued Employme. The granting of the Restricted Stock Units evighhereby and this Agreement shall impose n
obligation on the Company or any of its Affiliatiescontinue the Employment of the Participant amallsot lessen or affect the
Company’s or its Affiliate's right to terminate tliamployment of the Participant.

Withholding. The Participant may be required to pay to the gamy or any Affiliate, and the Company and its Kdtes shall have
the right and are hereby authorized to withhold, @applicable withholding taxes in respect of thestReted Stock Units and to take
such other action as may be necessary in the apafithe Committee to satisfy all obligations fbetpayment of such withholding
taxes.

Notices. Any notice necessary under this Agreement skeaiddressed to the Company in care of its Secratdhe principal
executive office of the Company and to the Pardiotpat the address appearing in the personneldgodithe Company for the
Participant or to either party at such other adslesseither party may hereafter designate in wgriiinthe other. Any such notice shall
be deemed effective upon receipt thereof by theesdde.

Choice of Law THIS AGREEMENT SHALL BE GOVERNED BY AND CONSTRUED I N ACCORDANCE WITH THE
LAWS OF THE STATE OF DELAWARE WITHOUT REGARD TO CON FLICTS OF LAWS.
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11. Restricted Stock Units Subject to Pl&y entering into this Agreement, the Participagtees and acknowledges that the Participant
has received and read a copy of the Plan and the. The Restricted Stock Units are subject to tla@ Bnd the LTIP. The terms and
provisions of the Plan and the LTIP as they magtended from time to time are hereby incorporagrdih by reference. In the ev
of a conflict between any term or provision conégimerein and a term or provision of the Plan oif, The applicable terms and
provisions of the Plan or LTIP will govern and padyv

12. RecoupmentThis Award and the compensation received by #réid®pant under this Award, shall be subject tg mtoupment or
clawback policy that may be adopted by the Comgdeanm time to time and to any requirement of apgdiedaw, regulation or listing
standard that requires the Company to recoup arbalek compensation paid under this Award.

13. Signature in Counterpart¥his Agreement may be signed in counterpartd) ehuvhich shall be an original, with the same effias if
the signatures thereto and hereto were upon the Batmument.

IN WITNESS WHEREOF, the parties hereto have exettlis Agreement.

COOPER-STANDARD HOLDINGS INC.

Larry E. Ott
Senior Vice President and
Chief Human Resources Officer

By:

Agreed and acknowledged as of the date first above
written:

Participant: Participant Name



Subsidiaries of CoopefStandard Holdings Inc.®

Subsidiary Name
Cooper-Standard Automotive (Australia) Pty. Ltd.
CSA (Barbados) Investment Co. Ltd.
Cooper Nishikawa Brasil Ltda.
Cooper-Standard Automotive Brasil Sealing Ltda.
Itatiaia Standard Industrial Ltda.
Cooper-Standard Automotive Canada Limited
Jingda (Jingzhou) Automotive Co., Ltd. (36%)
Cooper (Wuhu) Automotive Co., Ltd.
Cooper-Standard (Suzhou) Automotive Co., Ltd.
Cooper-Standard Automotive (Kunshan) Co., Ltd.
Cooper-Standard Chongging Automotive Co., Ltd.
Cooper-Standard Jingda Changchun Automotive Cd.,(80%)
Huayu-Cooper Standard Sealing Systems Co., Ltd5¢4)
Shanghai Jyco Sealing Products Co., Ltd.
Cooper-Standard Automotive Ceska Republika s.r.o.
Cooper-Standard Automotive FHS Ceska republika.s.r.
Cooper-Standard Automotive FHS Inc.
Cooper-Standard Automotive Fluid Systems Mexicodita) LLC
Cooper-Standard Mexico Holdings. Inc.
CS Intermediate HoldCo 1 LLC
NISCO Holding Company
Nishikawa Cooper LLC (40%)
StanTech, Inc.
Sterling Investments Company
Cooper Standard France SAS
Cooper-Standard Automotive France S.A.S.
Cooper Standard GmbH
Cooper Standard Technical Rubber GmbH
Cooper-Standard Automotive (Deutschland) GmbH
CSA Beteiligungen (Deutschland) GmbH
CSA Germany GmbH & Co. KG
CSA Germany Verwaltungs GmbH
CSA Holding (Deutschland) GmbH
Metzeler Kautschuk Unterstuetzungskasse GmbH
Cooper-Standard Automotive India Private Limited
Metzeler Automotive Profiles India Private Limit€t4%o)
Sujan Barre Thomas AVS Private Limitéd
Cooper-Standard Automotive Italy SpA
Cooper Standard Automotive Japan K.K.
Cooper-Standard Automotive Korea Inc.
Coopermex, S.A. de C.V.
Cooper-Standard Automotive de Mexico S.A. de C.V.
Cooper-Standard Automotive FHS, S.A. de C.V.
Cooper-Standard Automotive Fluid Systems de Mex&aje R.L. de C.V.
Cooper-Standard Automotive Sealing de Mexico, SIAC.V.

Exhibit 21.1

Jurisdiction of Organization
Australia
Barbados
Brazil
Brazil
Brazil
Canada
China
China
China
China
China

China
China
China
Czech Republic
Czech Republic
Delaware
Delaware
Delaware
Delaware
Delaware
Delaware
Delaware
Delaware
France
France
Germany
Germany
Germany
Germany
Germany
Germany
Germany
Germany
India
India
India
Italy
Japan
Korea
Mexico
Mexico
Mexico
Mexico
Mexico




Subsidiary Name
Cooper-Standard Automotive Services, S.A. de C.V.
Cooper-Standard de Mexico S de RL de CV
Manufacturera El Jarudo, S. de R.L. de C.V.
Cooper-Standard Foundation I¢.
Westborn Service Center, Inc.
Cooper-Standard Automotive NC L.L.C.
Cooper-Standard Automotive Inc.
Cooper-Standard Automotive OH, LLC
CSA Services Inc.
Cooper-Standard Automotive Piotrkow sp zoo
Cooper-Standard Polska sp z 0.0.
CSF Poland z o.0.
Cooper-Standard Romania SRL
Cooper Standard DOO Sremska Mitrovica
Cooper-Standard Holdings Singapore Pte. Ltd.
Cooper-Standard INOAC Pte. Ltd. (51%)
Cooper-Standard Automotive Espafia, S.L.
Cooper Standard Swedéh
Cooper-Standard Rockford Inc.
North America Rubber, Incorporated
Nishikawa Tachaplalert Cooper Ltd. (20%)
Cooper-Standard Automotive International Holdings¥' .B
CSA International Holdings C.V.
CSA International Holdings Cob6perative U.A.
Cooper-Standard Automotive (UK) Pension Trust Ledit
Cooper-Standard Automotive UK Limited

M Subsidiaries as of February 6, 2015; wholly-owardept as otherwise indicated

@ 50% is owned by Cooper-Standard France SAS

® This is a branch office of Cooper-Standard Autdwsinternational Holdings B.V.

® This is a Michigan non-profit corporation

Jurisdiction of Organization

Mexico

Mexico

Mexico
Michigan
Michigan

North Carolina
Ohio

Ohio

Ohio

Poland

Poland

Poland
Romania

Serbia
Singapore
Singapore
Spain

Sweden
Tennessee
Texas

Thailand

The Netherlands
The Netherlands
The Netherlands
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 (Form S-3 File No. 338637) of Cooper-Standard Holdings Inc.,

Registration Statement (Form S-8 File No. 333-183%ikrtaining to the registration of common stotiCooper-
(2) Standard Holdings Inc.,

(3) Registration Statement (Form S-3 File No. 383981) of Cooper-Standard Holdings Inc.;

of our reports dated February 24, 2015, 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 endeckbwer 31, 2014.

/sl Ernst & Young LLP

Detroit, Ml
February 24, 2015



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.

2.

5.

I have reviewed this annual report on Form 16fiCooper-Standard Holdings Inc.;

Based on my knowledge, this report does notadomany untrue statement of a material fact orténstate a material fact necessary to make the
statements made, in light of the circumstancesuntieh such statements were made, not misleaditigrespect to the period covered by this report

Based on my knowledge, the financial statememts other financial information included in théport, fairly present in all material respects the
financial condition, results of operations and céaivs of the registrant as of, and for, the pesipdesented in this report;

The registrant’s other certifying officer andrk responsible for establishing and maintainisgldsure controls and procedures (as defined in

Exchange Act Rules 13a-15(e) and 15d-15(e)) ardriat control over financial reporting (as defined&Exchange Act Rules 13a-15(f) and 15d-15(f))
for the registrant and have:

()] Designed such disclosure controls and proesgar caused such disclosure controls and proesdobe designed under our supervision
to ensure that material information relating to tegistrant, including its consolidated subsidigris made known to us by others within
those entities, particularly during the period ihieh this report is being prepared;

(b) Designed such internal control over financggdorting, or caused such internal control ovearditial reporting to be designed under our
supervision, to provide reasonable assurance rieggttae reliability of financial reporting and tipeeparation of financial statements for
external purposes in accordance with generallymedeaccounting principles;

(c) Evaluated the effectiveness of the registsaditsclosure controls and procedures and presénthds report our conclusions about the
effectiveness of the disclosure controls and proces] as of the end of the period covered by #psnt based on such evaluation; and

(d) Disclosed in this report any change in thestegnt's internal control over financial reportititat occurred during the registrant’s most
recent fiscal quarter (the registrant’s fourth disguarter in the case of an annual report) thathaterially affected, or is reasonably like
to materially affect, the registrant’s internal tmhover financial reporting; and

The registrant’s other certifying officer anddve disclosed, based on our most recent evatuatimternal control over financial reporting,tte

registrant’s auditors and the audit committee efrégistrant’s board of directors (or persons perfiog the equivalent functions):

(@) All significant deficiencies and material weakses in the design or operation of internal ot bver financial reporting which are
reasonably likely to adversely affect the registsability to record, process, summarize and refioancial information; and

(b) Any fraud, whether or not material, that inved management or other employees who have aisa@ttifole in the registrant’s internal
control over financial reporting.

[sl Jeffrey S. Edwards

Dated: February 24, 2015

Jeffrey S. Edwards

Chairman and Chief Executive Officer
(Principal Executive Officer)



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)
I, Allen J. Campbell, certify that:

1. | have reviewed this annual report on Form 16fiCooper-Standard Holdings Inc.;

2. Based on my knowledge, this report does notadoany untrue statement of a material fact orténstate a material fact necessary to make the
statements made, in light of the circumstancesuntieh such statements were made, not misleaditigrespect to the period covered by this report

3. Based on my knowledge, the financial statememts other financial information included in théport, fairly present in all material respects the
financial condition, results of operations and céaivs of the registrant as of, and for, the pesipdesented in this report;

4, The registrant’s other certifying officer andrk responsible for establishing and maintainisgldsure controls and procedures (as defined in
Exchange Act Rules 13a-15(e) and 15d-15(e)) ardriat control over financial reporting (as defined&Exchange Act Rules 13a-15(f) and 15d-15(f))
for the registrant and have:

@) Designed such disclosure controls and proesdar caused such disclosure controls and proesdoibe designed under our supervision
to ensure that material information relating to tegistrant, including its consolidated subsidigrie made known to us by others within
those entities, particularly during the period ihigh this report is being prepared;

(b) Designed such internal control over financggdorting, or caused such internal control ovearditial reporting to be designed under our
supervision, to provide reasonable assurance rieggttte reliability of financial reporting and tipeeparation of financial statements for
external purposes in accordance with generallypedeaccounting principles;

(c) Evaluated the effectiveness of the registeadisclosure controls and procedures and presénthis report our conclusions about the
effectiveness of the disclosure controls and proees] as of the end of the period covered by #psnt based on such evaluation; and

(d) Disclosed in this report any change in thestegnt's internal control over financial reportititat occurred during the registrant's most

recent fiscal quarter (the registrant’s fourth disguarter in the case of an annual report) tharnhaterially affected, or is reasonably like
to materially affect, the registrant’s internal tmhover financial reporting; and

5. The registrant’s other certifying officer anddve disclosed, based on our most recent evatuatimternal control over financial reporting,tte
registrant’s auditors and the audit committee efrégistrant’s board of directors (or persons perfiog the equivalent functions):

(@) All significant deficiencies and material weakses in the design or operation of internal ot bver financial reporting which are
reasonably likely to adversely affect the registsability to record, process, summarize and refioancial information; and

(b) Any fraud, whether or not material, that inved management or other employees who have aisa@ttifole in the registrant’s internal
control over financial reporting.

/sl Allen J. Campbell

Dated: February 24, 2015

Allen J. Campbell
Chief Financial Officer
(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 undersigrfeeiobf Cooper-Standard Holdings Inc. (the “Comygamereby certifies, to such officer's knowleddleat
the Company’s Annual Report on Form 10-K for tharyended December 31, 2014 (the “Report”) fully pbes with the requirements of Section 13(a) or 15
(d), as applicable, of the Securities Exchangeofdi934 and that the information contained in tlep®&t fairly presents, in all material respects, fihancial
condition and results of operations of the Company.

/sl Jeffrey S. Edwards

Dated: February 24, 2015

Jeffrey S. Edwards
Chief Executive Officer
(Principal Executive Officer)

The foregoing certification (i) accompanies thanfjland is being furnished solely pursuant to 18.0. Sec. 1350, (ii) will not be deemed “filed” fourposes
of Section 18 of the Securities Exchange Act of4138 otherwise subject to the liability of thatsen, and (iii) will not be deemed to be incorpexhby
reference into any filing under the Securities 81933 or the Exchange Act, except to the exteatt the registrant specifically incorporates itrbference.

A signed original of this written statement reqdit®y Section 906, or other document authenticatiognowledging, or otherwise adopting the signatioa¢
appears in typed form within the electronic vergidihis written statement required by Section 988 been provided to Cooper-Standard Holdingsaimd.
will be retained by Cooper-Standard Holdings Imd &urnished to the Securities and Exchange Conionigs 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 undersigrfediobf Cooper-Standard Holdings Inc. (the “Comyamereby certifies, to such officer's knowleddleat
the Company’s Annual Report on Form 10-K for tharyended December 31, 2014 (the “Report”) fully pbes with the requirements of Section 13(a) or 15

(d), as applicable, of the Securities Exchangeohdi934 and that the information contained in tlep®&t fairly presents, in all material respects, financial
condition and results of operations of the Company.

/sl Allen J. Campbell

Dated: February 24, 2015

Allen J. Campbell
Chief Financial Officer
(Principal Financial Officer)

The foregoing certification (i) accompanies thafland is being furnished solely pursuant to 18.0. Sec. 1350, (ii) will not be deemed “filed” fourposes
of Section 18 of the Securities Exchange Act of41 28 otherwise subject to the liability of thatsen, and (iii) will not be deemed to be incorpexhby
reference into any filing under the Securities 8ic1933 or the Exchange Act, except to the exteat the registrant specifically incorporates itrbference.

A signed original of this written statement reqdit®y Section 906, or other document authenticatiognowledging, or otherwise adopting the signatioa¢
appears in typed form within the electronic versibihis written statement required by Section 94t been provided to Cooper-Standard Holdingsamd.
will be retained by Cooper-Standard Holdings Ind &urnished to the Securities and Exchange Cononiss its staff upon request.



