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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

FORM 10-Q

(Mark One)

x QUARTERLY REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE
ACT OF 1934
For the quarterly period ended September 30, 2009

or

TRANSITION REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE

ACT OF 1934
Commission File Number: 333-123708

COOPER-STANDARD HOLDINGS INC.

(Exact name of registrant as specified in its charter)



Edgar Filing: Cooper-Standard Automotive Inc. - Form 424B3

Delaware 20-1945088
(State or other jurisdiction of (LR.S. Employer
Identification No.)

incorporation or organization)
39550 Orchard Hill Place Drive

Novi, Michigan 48375
(Address of principal executive offices)
(Zip Code)

(248) 596-5900

(Registrant s telephone number, including area code)

Indicate by check mark whether the registrant (1) has filed all reports required to be filed by Section 13 or 15(d) of the Securities Exchange Act
of 1934 during the preceding 12 months (or for such shorter period that the registrant was required to file such reports), and (2) has been subject
to such filing requirements for the past 90 days. Yes x No ~

Indicate by check mark whether the registrant has submitted electronically and posted on its corporate Web site, if any, every Interactive Data
File required to be submitted and posted pursuant to Rule 405 of Regulation S-T (§232.405 of this chapter) during the preceding 12 months (or
for such shorter period that the registrant was required to submit and post such files). Yes = No ~

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer, or a smaller reporting
company. See definitions of large accelerated filer , accelerated filer and smaller reporting company in Rule 12b-2 of the Exchange Act. (Check
one):

Large accelerated filer ~ Accelerated filer

Non-accelerated filer — x Smaller reporting company
Indicate by check mark whether the registrant is a shell company (as defined in Rule 12b-2 of the Exchange Act). Yes ©~ No x

Number of shares of common stock of registrant outstanding, at November 6, 2009:

3,482,612 shares of common stock, $0.01 par value
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Item 1. Financial Statements.

PARTI FINANCIAL INFORMATION

COOPER-STANDARD HOLDINGS INC.

(DEBTOR-IN-POSSESSION)

CONDENSED CONSOLIDATED STATEMENTS OF OPERATIONS

Sales
Cost of products sold

Gross profit

Selling, administration, & engineering expenses
Amortization of intangibles

Impairment charges

Restructuring

Operating profit (loss)

Interest expense, net of interest income
Equity earnings

Reorganization items, net

Other income (expense)

Income (loss) before income taxes
Provision (benefit) for income tax expense

Consolidated net income (loss)

Add: Net loss attributable to noncontrolling interests

Net income (loss) attributable to Cooper-Standard Holdings Inc.

(UNAUDITED)

(Dollar amounts in thousands)

Three Months Ended
September 30,
2008 2009
$ 599,656 $517,842
537,172 435,775
62,484 82,067
51,336 52,658
7,758 194
13,477 4,378
(10,087) 24,837
(23,677) (11,914)
370 1,228
(5,642)
(409) 5,930
(33.803) 14,439
(995) 3,773
(32,808) 10,666
213 181
$ (32,595) $ 10,847

The accompanying notes are an integral part of these financial statements.

Nine Months Ended
September 30,
2008 2009
$2,121,316 $ 1,367,656
1,821,724 1,192,470
299,592 175,186
187,768 146,233
23,519 14,783
362,699
17,115 32,871
71,190 (381,400)
(71,275) (53,632)
4,574 1,701
(5,642)
2,553 13,679
7,042 (425,294)
12,743 (31,339)
(5,701) (393,955)
365 496
$ (5,336) $ (393,459)
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COOPER-STANDARD HOLDINGS INC.
(DEBTOR-IN-POSSESSION)
CONDENSED CONSOLIDATED BALANCE SHEETS

(Dollar amounts in thousands)

Assets

Current assets:

Cash and cash equivalents
Accounts receivable, net
Inventories, net

Prepaid expenses

Other

Total current assets

Property, plant, and equipment, net
Goodwill

Intangibles, net

Other assets

Liabilities and Equity (Deficit
Current liabilities:

Debt payable within one year
Debtor-in-possession financing
Accounts payable

Payroll liabilities

Accrued liabilities

Total current liabilities

Long-term debt

Pension benefits

Postretirement benefits other than pensions
Deferred tax liabilities

Other long-term liabilities

Liabilities subject to compromise

Total liabilities

Stockholders equity (deficit):

Common stock, $0.01 par value, 4,000,000 shares authorized at December 31, 2008 and September 30,
2009, 3,479,100 shares issued and outstanding at December 31, 2008, 3,482,612 shares issued and
outstanding at September 30, 2009

Additional paid-in capital

Accumulated deficit

Accumulated other comprehensive loss

Total Cooper-Standard Holdings Inc. stockholders equity (deficit)
Noncontrolling interests

Total equity (deficit)

December 31,
2008

$ 111,521
352,052
116,952

19,162
23,867

623,554
623,987
244,961
227,453

98,296

$ 1,818,251

$ 94,136

192,948
69,601
94,980

451,665
1,049,959
161,625
76,822
28,265
30,253

1,798,589

35
354,894
(280,216)

(59,536)

15,177
4,485

19,662

September 30,
2009
(Unaudited)

$ 253,655
438,361
114,174

23,361
24,636

854,187
599,028
87,728
10,497
99,793

$ 1,651,233

$ 16,978
124,687
157,363

75,880
80,351

455,259
12,349
150,428
80,656
11,329
20,332
1,262,296

1,992,649

35
356,006
(673,675)

(27,807)

(345,441)
4,025

(341,416)

5
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Total liabilities and equity (deficit) $ 1,818,251 $ 1,651,233

The accompanying notes are an integral part of these financial statements.



Edgar Filing: Cooper-Standard Automotive Inc. - Form 424B3

COOPER-STANDARD HOLDINGS INC.
(DEBTOR-IN-POSSESSION)
CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS
(UNAUDITED)

(Dollar amounts in thousands)

Operating Activities:

Consolidated net loss

Adjustments to reconcile consolidated net loss to net cash provided by (used in) operating activities:
Depreciation

Amortization of intangibles

Impairment charges

Reorganization items

Non-cash restructuring charges

Gain on bond repurchase

Amortization of debt issuance cost
Changes in operating assets and liabilities

Net cash provided by operating activities
Investing activities:

Property, plant, and equipment

Acquisition of business, net of cash acquired
Gross proceeds from sale-leaseback transaction
Other

Net cash used in investing activities

Financing activities:

Proceeds from issuance of debtor-in-possession financing, net of debt issuance cost
Payments on debtor-in-possession financing

Increase (decrease) in short term debt, net

Principal payments on long-term debt

Repurchase of common stock

Repurchase of bonds

Other

Net cash (used in) provided by financing activities
Effects of exchange rate changes on cash

Changes in cash and cash equivalents
Cash and cash equivalents at beginning of period

Cash and cash equivalents at end of period

The accompanying notes are an integral part of these financial statements.

Nine Months Ended
September 30,
2008 2009
$ (5,701) $(393,955)
82,686 73,343
23,519 14,783
362,699
5,642
3,690 182
(1,696) (9,096)
3,646 5,407
(22,680) (28,776)
83,464 30,229
(66,836) (25,526)
4,937
8,556
4,368 308
(48,975) (25,218)
108,012
(313)
(18,584) 22,943
(13,616) (11,310)
(540)
(5,306) (737)
(373) 259
(38,419) 118,854
(3,064) 18,269
(6,994) 142,134
40,877 111,521
$ 33,883 $ 253,655
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COOPER-STANDARD HOLDINGS INC.
(DEBTOR-IN-POSSESSION)
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS
(Dollar amounts in thousands except per share amounts)
1. Overview
Description of business

Cooper-Standard Holdings Inc. (the Company ), through its wholly-owned subsidiary Cooper-Standard Automotive Inc., is a leading global
manufacturer of fluid handling, body sealing, and noise, vibration and harshness control ( NVH ) components, systems, subsystems, and modules
primarily for use in passenger vehicles and light trucks for global original equipment manufacturers ( OEMs ) and replacement markets. The
Company conducts substantially all of its activities through its subsidiaries.

Bankruptcy filings

On August 3, 2009, the Company, and each of its direct and indirect wholly-owned U.S. subsidiaries (collectively with the Company, the

Debtors ) filed voluntary petitions for relief under Chapter 11 of Title 11 of the United States Code (the Bankruptcy Code ) in the United States
Bankruptcy Court for the District of Delaware (the Bankruptcy Court ). The Debtors Chapter 11 Cases (the Chapter 11 Cases ) are being jointly
administered under Case No. 09-12743(PJW). The Debtors continue to operate their businesses and manage their properties as debtors in
possession under the jurisdiction of the Bankruptcy Court and in accordance with the applicable provisions of the Bankruptcy Code and orders
of the Bankruptcy Court.

On August 4, 2009, the Company s Canadian subsidiary, Cooper-Standard Automotive Canada Limited, a corporation incorporated under the
laws of Ontario (the Canadian Debtor ), commenced proceedings (the Canadian Proceedings ) seeking relief from its creditors under Canada s
Companies Creditors Arrangement Act in the Ontario Superior Court of Justice in Toronto, Canada (Commercial List) (the Canadian Court ),
court file no. 09-8307-00CL. The Company s subsidiaries and operations outside the United States are not included in the Chapter 11 Cases or

the Canadian Proceedings (other than the Canadian Debtor) and continue to operate in the ordinary course of business. See Note 2,

Reorganization Under Chapter 11 of the Bankruptcy Code, for additional information on the Chapter 11 Cases, the Canadian Proceedings and
related matters.

American Institute of Certified Public Accountants Statement of Position 90-7, Financial Reporting by Entities in Reorganization under the
Bankruptcy Code (Accounting Standards Codification ( ASC ) Topic 852-10), which is applicable to companies in Chapter 11, generally does not
change the manner in which financial statements are prepared. However, it does require that the financial statements for periods subsequent to
the filing of the Chapter 11 Cases distinguish transactions and events that are directly associated with the reorganization from the ongoing
operations of the business. Amounts that can be directly associated with the reorganization and restructuring of the business must be reported
separately as reorganization items in the statements of operations beginning in the quarter ending September 30, 2009. The balance sheet must
distinguish pre-petition liabilities subject to compromise from both those pre-petition liabilities that are not subject to compromise and from
post-petition liabilities. Liabilities that may be affected by a chapter 11 plan of reorganization must be reported at the amounts expected to be
allowed, even if they may be settled for lesser amounts. In addition, cash provided by reorganization items must be disclosed separately in the
statement of cash flows. The Company applied ASC Topic 852-10 effective on August 3, 2009 and will segregate those items as outlined above
for all reporting periods subsequent to such date.
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COOPER-STANDARD HOLDINGS INC.
(DEBTOR-IN-POSSESSION)
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS (Continued)

(Dollar amounts in thousands except per share amounts)

Change in operating structure and reporting segments

On March 26, 2009, the Company announced the implementation of a comprehensive plan involving the discontinuation of its global product
line operating divisions, formerly called the Body & Chassis Systems division (which included the body sealing and NVH product lines) and the
Fluid Systems division, and the establishment of a new operating structure organized on the basis of geographic regions. The Company now
operates from two divisions, North America and International (covering Europe, South America and Asia Pacific). The Company s reporting
segments have changed, as of April 1, 2009, to reflect the new operating structure of the Company. Certain prior period amounts have been
restated to conform to the current period financial statement presentation.

Basis of presentation

The accompanying unaudited condensed consolidated financial statements have been prepared pursuant to the rules and regulations of the
Securities and Exchange Commission ( SEC ) for interim financial information and should be read in conjunction with the consolidated financial
statements and notes thereto included in the Company s Annual Report on Form 10-K for the fiscal year ended December 31, 2008, as filed with
the SEC. Accordingly, they do not include all of the information and footnotes required by accounting principles generally accepted in the

United States for complete financial statements. These financial statements include all adjustments (consisting of normal, recurring adjustments)
considered necessary for a fair presentation of the financial position and results of operations of the Company. The operating results for the
interim period ended September 30, 2009 are not necessarily indicative of results for the full year.

Effective January 1, 2009 the Company implemented the Statement of Financial Accounting Standards ( SFAS ) No. 160, Noncontrolling
Interests in Consolidated Financial Statements an amendment of ARB No. 51. ASC Topic 810-10-65 establishes accounting and reporting
standards for noncontrolling interests in subsidiaries. This statement requires the reporting of all noncontrolling interests as a separate
component of equity, the reporting of consolidated net income (loss) as the amount attributable to both the parent and the noncontrolling
interests and the separate disclosure of net income (loss) attributable to the parent and to the noncontrolling interests. In addition, this statement
provides accounting and reporting guidance related to changes in noncontrolling ownership interests. Upon adoption, certain prior period
amounts have been reclassified to conform to the current period financial statement presentation. These reclassifications have no effect on our
previously reported results of operations. Refer to Note 10, Comprehensive Income (Loss) and Equity (Deficit) and Note 11, Other Income
(Expense) for additional information on the adoption of ASC Topic 810-10-65.

Recent accounting pronouncements

In June 2009, the Financial Accounting Standards Board ( FASB ) approved the FASB Accounting Standards Codification ( the Codification or
ASC ) as the single source of authoritative nongovernmental U.S. GAAP. The Codification does not change current U.S. GAAP, but is intended

to simplify user access to all authoritative U.S. GAAP by providing all authoritative literature related to a particular topic in one place. All

existing accounting standard documents will be superseded and all other accounting literature not included in the Codification will be considered

nonauthoritative. The Codification is effective for interim and annual periods ending after September 15, 2009. The adoption of the Codification

changed the Company s references to U.S. GAAP accounting standards but did not impact the Company s results of operating financial position

or liquidity.

In May 2009, FASB issued SFAS No. 165, Subsequent Events (ASC Topic 855), which provides guidance to establish general standards of
accounting for and disclosures of events that occur after the balance sheet date but before financial statements are issued or available to be
issued. ASC Topic 855 also requires entities to disclose the date through which subsequent events were evaluated as well as the rationale for
why that date was selected. ASC Topic 855 is effective for interim and annual periods ending after June 15, 2009. The Company adopted this
statement effective June 30, 2009. See Note 18, Subsequent Events for additional information.
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COOPER-STANDARD HOLDINGS INC.
(DEBTOR-IN-POSSESSION)
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS (Continued)

(Dollar amounts in thousands except per share amounts)

In April, 2009, FASB issued FASB Staff Position ( FSP ) No. 157-4, Determining Fair Value When the Volume and Level of Activity for the
Asset or Liability Have Significantly Decreased and Identifying Transactions That Are Not Orderly (ASC Topic 820-10-65). This FSP amends
SFAS No. 157 (ASC Topic 820) to provide additional guidance on disclosure requirements and estimating fair value when the volume and level
of activity for the asset or liability have significantly decreased in relation to normal market activity. This FSP requires interim disclosure of the
inputs and valuation techniques used to measure fair value. The provisions of this FSP are effective for interim and annual reporting periods
ending after June 15, 2009. The effects of adoption were not significant.

In April 2009, FASB issued FSP No. 107-1 and APB 28-1, Interim Disclosures about Fair Value of Financial Instruments (ASC Topic
320-10-65). This FSP extends the disclosure requirements of SFAS No. 107, Disclosures about Fair Value of Financial Instruments, (ASC Topic
320) to interim reporting periods. The provisions of this FSP are effective for interim and annual reporting periods ending after June 15, 2009.

The effects of adoption were not significant. See Note 15, Financial Instruments, for additional disclosures related to the fair value of the

Company s pre-petition primary credit facility and senior notes.

In August 2009, FASB issued ASU No. 2009-05 which amends Fair Value Measurements and Disclosures Overall (ASC Topic 820-10) to
provide guidance on the fair value measurement of liabilities. This update requires clarification for circumstances in which a quoted price in an
active market for the identical liability is not available, a reporting entity is required to measure fair value using one or more of the following
techniques: 1) a valuation technique that uses either the quoted price of the identical liability when traded as an asset or quoted prices for similar
liabilities or similar liabilities when traded as an asset; or 2) another valuation technique that is consistent with the principles in ASC Topic 820
such as the income and market approach to valuation. The amendments in this update also clarify that when estimating the fair value of a
liability, a reporting entity is not required to include a separate input or adjustment to other inputs relating to the existence of a restriction that
prevents the transfer of the liability. This update further clarifies that if the fair value of a liability is determined by reference to a quoted price in
an active market for an identical liability, that price would be considered a Level 1 measurement in the fair value hierarchy. Similarly, if the
identical liability has a quoted price when traded as an asset in an active market, it is also a Level 1 fair value measurement if no adjustments to
the quoted price of the asset are required. This update is effective for the fourth quarter 2009.

In December 2008, FASB issued FSP No. 132(R)-1, Employers Disclosures about Postretirement Benefit Plan Assets (ASC Topic 715-20-65).
This guidance will expand disclosure by requiring the following new disclosures: 1) how investment allocation decisions are made by

management; 2) major categories of plan assets; and 3) significant concentrations of risk. Additionally, ASC 715-20-65 will require an employer

to disclose information about the valuation of plan assets similar to that required in ASC Topic 820 Fair Value Measurements and Disclosures.

This guidance is effective for fiscal year ending December 31, 2009. The principal impact will be expanded disclosure regarding the Company s
benefit plan assets.

In March 2008, the FASB issued SFAS No. 161, Disclosures About Derivative Instruments and Hedging Activities-an Amendment of FASB
Statement No. 133 (ASC Topic 815). ASC Topic 815 requires entities that utilize derivative instruments to provide qualitative disclosures about
their objectives and strategies for using such instruments, as well as any details of credit risk related contingent features contained within
derivatives. ASC Topic 815 also requires entities to disclose additional information about the amounts and locations of derivatives located

within the financial statements, how the provisions of SFAS No. 133 have been applied and the impact that hedges have on an entity s financial
position, financial performance, and cash flows. ASC Topic 815 is effective for fiscal years and interim periods beginning after November 15,
2008, with early application encouraged. The Company adopted this statement as of January 1, 2009.

10
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COOPER-STANDARD HOLDINGS INC.
(DEBTOR-IN-POSSESSION)
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS (Continued)

(Dollar amounts in thousands except per share amounts)

In December 2007, FASB issued SFAS No. 141 (revised 2007), Business Combinations (ASC Topic 805). This statement significantly changes
the financial accounting and reporting of business combination transactions. The provisions of this statement are to be applied prospectively to
business combination transactions entered into by the Company on or after January 1, 2009.

In September 2006, the FASB issued SFAS No. 157, Fair Value Measurements (ASC Topic 820). ASC Topic 820 defines fair value, establishes
a framework for measuring fair value in generally accepted accounting principles, and expands disclosures about fair value measurement. This
statement applies under other accounting pronouncements that require or permit fair value measurements and does not require any new fair value
measurements. The Company adopted ASC Topic 820 as of January 1, 2008 except for non-financial assets and liabilities recognized or

disclosed at fair value on a non-recurring basis, for which the effective date was fiscal years beginning after November 15, 2008. See Note 15,
Financial Instruments, for additional discussion of ASC Topic 820.

Goodwill

Goodwill is not amortized but is tested annually for impairment or when events or circumstances indicate that impairment may exist by reporting
unit which are determined in accordance with ASC Topic 350 Goodwill and Other Intangible Assets . The Company utilizes an income approach
to estimate the fair value of each of its reporting units. The income approach is based on projected debt-free cash flow which is discounted to the
present value using discount factors that consider the timing and risk of cash flows. The Company believes that this approach is appropriate
because it provides a fair value estimate based upon the reporting unit s expected long-term operating cash flow performance. This approach also
mitigates the impact of cyclical trends that occur in the industry. Fair value is estimated using recent automotive industry and specific platform
production volume projections, which are based on both third-party and internally-developed forecasts, as well as commercial, wage and benefit,
inflation and discount rate assumptions. Other significant assumptions include the weighted average cost of capital, terminal value growth rate,
terminal value margin rates, future capital expenditures and changes in future working capital requirements. While there are inherent
uncertainties related to the assumptions used and to management s application of these assumptions to this analysis, the Company believes that
the income approach provides a reasonable estimate of the fair value of its reporting units. The Company conducts its annual goodwill
impairment analysis as of October 1st of each fiscal year. Refer to Note 4, Goodwill and Intangibles, for details on goodwill.

Long-lived assets

The Company evaluates the recoverability of long-lived assets when events and circumstances indicate that the assets may be impaired and the
undiscounted net cash flows estimated to be generated by those assets are less than their carrying value. If the net carrying value exceeds the fair
value, an impairment loss exists and is calculated based on a discounted cash flow analysis or estimated salvage value. Discounted cash flows
are estimated using internal budgets and assumptions regarding discount rates and other factors. During the second quarter of 2009, the
Company determined that impairment indicators existed at certain operating locations and that it was necessary to evaluate the recoverability of
its long-lived assets. It was determined that fixed assets of three of these operating locations were impaired. As a result, impairment charges and
a reduction to Property, Plant & Equipment of $488 was recorded in our North America segment and $2,540 was recorded in our International
segment. Refer to Note 4, Goodwill and Intangibles for details on the intangible assets.

11
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COOPER-STANDARD HOLDINGS INC.
(DEBTOR-IN-POSSESSION)
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS (Continued)

(Dollar amounts in thousands except per share amounts)

2. Reorganization Under Chapter 11 of the Bankruptcy Code

On August 3, 2009, the Debtors filed voluntary petitions for relief under Chapter 11 of Title 11 of the Bankruptcy Code in the Bankruptcy Court.
The Debtors Chapter 11 Cases are being jointly administered under Case No. 09-12743(PJW). On August 14, 2009, the Official Committee of
Unsecured Creditors was appointed in the Chapter 11 Cases. The Debtors continue to operate their businesses and manage their properties as

debtors in possession under the jurisdiction of the Bankruptcy Court and in accordance with the applicable provisions of the Bankruptcy Code
and orders of the Bankruptcy Court.

On August 4, 2009, the Canadian Debtor, commenced the Canadian Proceedings seeking relief from its creditors under Canada s Companies
Creditors Arrangement Act in the Canadian Court, court file no. 09-8307-00CL. The Canadian court granted the Canadian debtors a stay of any
Canadian proceedings up to and including January 15, 2010, to allow the Debtors to pursue confirmation of a plan of reorganization in the U.S.
proceedings. The Company (and its legal counsel) believe the Canadian court will continue to issue this stay through completion of the Chapter
11 proceedings. The Company s subsidiaries and operations outside the United States and Canada are not included in the Chapter 11 Cases or the
Canadian Proceedings (other than the Canadian Debtor) and continue to operate in the ordinary course of business.

The accompanying condensed consolidated financial statements have been prepared assuming that the Company will continue as a going
concern and contemplate the realization of assets and the satisfaction of liabilities in the normal course of business. The Company s ability to
continue as a going concern is contingent upon its ability to comply with the financial and other covenants contained in the DIP Credit
Agreement (as defined in Note 7, Debt) and the Bankruptcy Court s approval of the Company s chapter 11 plan of reorganization, among other
things. As a result of the Chapter 11 Cases, the realization of assets and the satisfaction of liabilities are subject to uncertainty. While operating
as debtors-in-possession under Chapter 11, the Debtors may sell or otherwise dispose of or liquidate assets or settle liabilities, subject to the
approval of the Bankruptcy Court or as otherwise permitted in the ordinary course of business (and subject to restrictions contained in the DIP
Credit Agreement), in amounts other than those reflected in the accompanying condensed consolidated financial statements. Further, a chapter
11 plan of reorganization could materially change the amounts and classifications in the historical condensed consolidated financial statements.
The accompanying condensed consolidated financial statements do not include any direct adjustments related to the recoverability and
classification of assets or the amounts and classification of liabilities or any other adjustments that might be necessary should the Company be
unable to continue as a going concern or as a consequence of the Chapter 11 Cases.

On October 2, 2009, the Debtors filed their schedules of assets and liabilities (the Schedules ) and statements of financial affairs with the
Bankruptcy Court. On October 27, 2009, the Bankruptcy Court entered an order establishing December 4, 2009 as the deadline (the General Bar
Date ) for all entities, other than governmental agencies, to file proofs of claim against the Debtors stating the amounts to which the claimants
contend that they are entitled, subject to the rights of the Debtors to contest both the validity and amount of the claims. The Bankruptcy Court
also set February 1, 2010 as the deadline for governmental entities to file their proofs of claim (the Governmental Bar Date and, together with
the General Bar Date, the Bar Dates ). The Debtors will continue to evaluate all claims asserted in the Chapter 11 Cases and may file periodic
motions seeking to modity, reject, liquidate or allow such claims.

In addition, under the priority scheme established by the Bankruptcy Code, generally, post-petition liabilities and secured claims must be
satisfied before pre-petition unsecured creditors and interest holders can receive any distribution or retain any property under a chapter 11 plan
of reorganization. The ultimate recovery, if any, to the holders of the Notes and other interest holders will not be determined until confirmation
of a chapter 11 plan or plans of reorganization. No assurance can be given as to what values, if any,

12
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COOPER-STANDARD HOLDINGS INC.
(DEBTOR-IN-POSSESSION)
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS (Continued)

(Dollar amounts in thousands except per share amounts)

will be ascribed in the Chapter 11 Cases to each of these constituencies or what types or amounts of distributions, if any, they would receive. A
chapter 11 plan of reorganization could result in holders of the Company s Notes receiving no distribution on account of their claims and
cancellation of their existing Notes. If certain requirements of the Bankruptcy Code are met, a chapter 11 plan of reorganization can be
confirmed notwithstanding its rejection by such holders and notwithstanding the fact that such holders do not receive or retain any property on
account of their interests under the chapter 11 plan. Accordingly, the Company urges that the appropriate caution be exercised with respect to
existing and future investments in the Company s securities as the value and prospects are highly speculative.

Under the Bankruptcy Code, the exclusive period in which the Debtors may file a chapter 11 plan or plans of reorganization is 120-days from

the date of the filing of the petition. The exclusive period in which the Debtors may solicit acceptances for any chapter 11 plan or plans of
reorganization is 180-days from the date of the filing of the petition. The Bankruptcy Code also provides that the Bankruptcy Court may extend

the 120-day plan exclusivity period up to 18 months after the petition date and the 180-day solicitation exclusivity period up to 20 months after

the petition date. The Debtors 120-day exclusive period to file a chapter 11 plan or plans of reorganization expires on December 1, 2009. The
Debtors 180-day exclusive period to solicit any plan or plans expires on February 1, 2010. If the Debtors exclusivity periods expire, other parties
in interest will be allowed to file their own plans and solicit acceptances in connection therewith. The Debtors have filed a motion seeking to
extend both the plan exclusivity period and the solicitation exclusivity period by an additional 120 days, which is currently pending before the
Bankruptcy Court.

Under the supervision of the Bankruptcy Court, the Company may decide to pursue various strategic alternatives as deemed appropriate by our
Board of Directors to serve the best interests of the Company and its stakeholders, including asset sales or strategic partnerships.

DIP Credit Agreement

In August 2009, the Bankruptcy Court approved the Company s debtor-in-possession financing. This facility provides funding to continue the
Company s operations without disruption and meet their obligations to suppliers, customers and employees during the Chapter 11 reorganization
process. See Note 7, Debt, for additional information.

Liabilities Subject to Compromise

The majority of the Debtors pre-petition debt is in default and is classified as Liabilities Subject to Compromise in the accompanying condensed
consolidated balance sheet at September 30, 2009.

10
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COOPER-STANDARD HOLDINGS INC.
(DEBTOR-IN-POSSESSION)
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS (Continued)

(Dollar amounts in thousands except per share amounts)

In addition to the Debtors pre-petition debt which is in default, liabilities subject to compromise reflects the Debtors other liabilities incurred
prior to the commencement of the bankruptcy proceedings. These amounts represent the Company s estimate of known or potential pre-petition
claims to be resolved in connection with the bankruptcy proceedings. Such claims remain subject to future adjustments. Future adjustments may
result from: (i) negotiations; (ii) actions of the Bankruptcy Court; (iii) further developments with respect to disputed claims; (iv) rejection of
executory contracts and leases; (v) the determination of value of any collateral securing claims; (vi) proofs of claims; or (vii) other events.
Payment terms for these claims will be established in connection with a plan of reorganization. The Debtors liabilities subject to compromise
consist of the following:

September 30,
2009

Pre-petition debt (including accrued interest of $27,092) $ 1,138,562
Accounts payable 15,756
Pension and deferred compensation 16,872
Derivatives 18,089
Other 73,017
Debtor liabilities subject to compromise $ 1,262,296

Effective August 3, 2009, the Company ceased recording interest expense on outstanding pre-petition debt instruments classified as liabilities
subject to compromise. An additional $11,973 of interest expense would have been recorded from August 3, 2009 to September 30, 2009 if the
Company had continued to accrue interest on these instruments.

Reorganization Items

ASC Topic 852-10 requires reorganization items such as revenues, expenses such as professional fees directly related to the process of
reorganizing the Debtors under chapter 11, realized gains and losses, provisions for losses, and interest income resulting from the reorganization
and restructuring of the business to be separately disclosed. The Debtors reorganization items consist of the following:

(Income)/Expense
Three Months Ended
September 30,
2009
Professional fees directly related to reorganization $ 5,642
Total reorganization items $ 5,642

3. Debtor-in-Possession Financial Statements

The financial statements contained within this note represent the condensed combined financial statements for the Debtors and Canadian Debtor
only. The Company s non-Debtor subsidiaries are treated as non-consolidated affiliates in these financial statements and as such their net income
is included as Equity income (loss) from non-Debtor affiliates, net of tax in the statement of operations and their assets are included as

Investments in non-Debtor affiliates in the balance sheet. The Debtors and Canadian Debtor financial statements contained herein have been
prepared in accordance with the guidance in ASC Topic 852-10.
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COOPER-STANDARD HOLDINGS INC.
(DEBTOR-IN-POSSESSION)
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS (Continued)

(Dollar amounts in thousands except per share amounts)

DEBTOR-IN-POSSESSION CONDENSED COMBINED

STATEMENTS OF OPERATIONS

Three Months Ended
September 30,
2009

Sales $ 242,720
Cost of products sold 195,431
Gross profit 47,289
Selling, administration, & engineering expenses 25,843
Amortization of intangibles 104
Impairment charges
Restructuring (1,784)
Operating profit (loss) 23,126
Interest expense, net of interest income (9,526)
Equity earnings (losses) 548
Reorganization items, net (5,642)
Other income 9,170
Income (loss) before income taxes 17,676
Provision (benefit) for income tax expense 20,662
Equity income (loss) from non-Debtor affiliates, net of tax 13,833
Consolidated net income (loss) 10,847
Add: Net loss attributable to noncontrolling interests
Net income (loss) attributable to Debtors $ 10,847

12

Nine Months Ended
September 30,
2009

$ 610,007
530,682

79,325
67,786
10,986
242,212
9,653

(251,312)
(45,706)
@)
(5,642)
20,348

(282,319)
(16,774)
(127,914)

(393,459)

$ (393,459)
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COOPER-STANDARD HOLDINGS INC.
(DEBTOR-IN-POSSESSION)
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS (Continued)

(Dollar amounts in thousands except per share amounts)

DEBTOR-IN-POSSESSION CONDENSED COMBINED

BALANCE SHEET

Assets

Current assets:

Cash and cash equivalents

Accounts receivable, net

Inventories, net

Prepaid expenses

Receivable from non-Debtor affiliates, net
Other

Total current assets

Property, plant, and equipment, net

Goodwill

Investment in non-Debtor affiliates

Intangibles, net

Notes receivable from non-Debtor affiliates, net
Other assets

Liabilities and Deficit
Current liabilities:

Debt payable within one year
Debtor-in-possession financing
Accounts payable

Payroll liabilities

Accrued liabilities

Total current liabilities

Pension benefits

Postretirement benefits other than pensions
Deferred tax liabilities

Other long-term liabilities

Liabilities subject to compromise

Total liabilities
Stockholders deficit:

Total deficit

September 30,
2009
(Unaudited)

$ 166,679
182,694
48,880

4,418

15,239
24,555

442,465
224,705
87,728
261,431
1,785
262,087
40,430

$ 1,320,631

$ 47
124,687
66,221
25,787
17,863

234,605
73,422
69,217
12,329
14,203

1,262,296

1,666,072

(345,441)
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COOPER-STANDARD HOLDINGS INC.

(DEBTOR-IN-POSSESSION)

NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS (Continued)

(Dollar amounts in thousands except per share amounts)

DEBTOR-IN-POSSESSION CONDENSED COMBINED

STATEMENTS OF CASH FLOW

Operating Activities:

Net cash used in operating activities
Investing activities:

Property, plant, and equipment
Other

Net cash used in investing activities

Financing activities:

Proceeds from issuance of debtor-in-possession financing, net of debt issuance costs
Payments on debtor-in-possession financing

Increase (decrease) in short term debt

Principal payments on long-term debt

Transactions with non-Debtor subsidiaries

Repurchase of bonds

Other

Net cash provided by financing activities
Effects of exchange rate changes on cash

Changes in cash and cash equivalents
Cash and cash equivalents at beginning of period

Cash and cash equivalents at end of period

4. Goodwill and Intangibles

Nine Months Ended
September 30,
2009

(37,776)

(8,060)
205

(7,855)

108,012
(313)
21,398
(9,008)
(39,638)
(737)
119

79,833
18,040

52,242
114,437

$ 166,679

The changes in the carrying amount of goodwill, by reportable operating segment for the nine months ended September 30, 2009 are

summarized as follows:

North America

Balance at January 1, 2009 $
Impairment charge

Balance at September 30, 2009 $

181,308
(93,580)

87,728

International
$ 63,653

(63,653)
$

Total
$ 244,961
(157,233)

$ 87,728
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Goodwill is not amortized but is tested annually for impairment, or when events or circumstances indicate that impairment may exist, by

reporting units, which are determined in accordance with ASC Topic 350, Goodwill and Other Intangible Assets . During the second quarter of
2009, several events occurred that indicated potential impairment of the Company s goodwill. Such events included: (a) the chapter 11
bankruptcy of both Chrysler LLC and General Motors and unplanned plant shut-downs; (b) continued product volume risk and negative product
mix changes; (c) the Company s commencement of negotiations with its sponsors, senior secured lenders, and bondholders to recapitalize its long
term debt and equity; (d) the Company s recognition as the second quarter progressed that there was an increasing likelihood that it would breach
its financial covenants under its Pre-Petition Credit Agreement; (e) the Company s decision to defer its June 15, 2009 interest payment on its
Notes pending the outcome of its quarterly financial results; (f) an analysis of whether the Company would meet its financial covenants for the
past quarter; and (g) negotiations with its various constituencies. As a result of the combination of the above factors in the second quarter, the
Company significantly reduced its projections for the remainder of the year. This significant decrease in projections resulted in the carrying

value of assets at all of the Company s reporting units being greater than the related reporting units fair value. As a result, the Company recorded
goodwill impairment charges of $93,580 in its North America reporting unit, $39,604 in its Europe reporting unit, $22,628 in its South America
reporting unit and $1,421 in its Asia Pacific reporting unit during the second quarter of 2009.
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COOPER-STANDARD HOLDINGS INC.
(DEBTOR-IN-POSSESSION)
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS (Continued)

(Dollar amounts in thousands except per share amounts)

The following table presents intangible assets and accumulated amortization balances of the Company as of December 31, 2008 and
September 30, 2009, respectively:

Gross Net

Carrying Accumulated Carrying Amortization

Amount Amortization Amount Period
Customer contracts $156,039 $ (78,100) $ 77,939 7 to 9 years
Customer relationships 169,105 (33,669) 135,436 15 to 20 years
Developed technology 6,421 (2,204) 4,217 5 to 12 years
Trademarks and tradenames 1,700 (306) 1,394 12 to 20 years
Other 11,358 (2,891) 8,467
Balance at December 31, 2008 $344,623 $ (117,170) $227,453
Customer contracts $ $ $ 7 to 9 years
Customer relationships 15 to 20 years
Developed technology 3,361 (1,348) 2,013 5 to 12 years
Trademarks and tradenames 12 to 20 years
Other 8,733 (249) 8,484
Balance at September 30, 2009 $ 12,094 $ (1,597) $ 10,497

During the second quarter of 2009, the Company assessed the realization of its intangible assets in connection with revisions to the Company s
projections as a result of the several events discussed above. The Company s undiscounted cash flows (as adjusted to reflect the current outlook)
were not sufficient to support the realization of certain intangible assets. As a result, the Company performed a discounted cash flow analysis for
each intangible asset and determined that the fair value of certain intangible assets exceeded the assets respective fair value. During the second
quarter of 2009, the Company recorded intangible impairment charges of $148,143 in its North America segment and $54,295 of intangible
impairment charges in its International segment. The following table shows the impairment by intangible asset type:

Customer contracts $ 68,177
Customer relationships 131,364
Developed technology 1,558
Trademarks and tradenames 1,339
Total intangible impairment $ 202,438

Amortization expense totaled $7,758 and $194 for the three months ended September 30, 2008 and 2009, respectively and $23,519 and $14,783
for the nine months ended September 30, 2008 and 2009, respectively. Estimated amortization expense will total approximately $15,000 for the
year ending December 31, 2009.
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COOPER-STANDARD HOLDINGS INC.
(DEBTOR-IN-POSSESSION)
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS (Continued)

(Dollar amounts in thousands except per share amounts)

5. Restructuring

2005 Initiatives

In 2005, the Company implemented a restructuring strategy and announced the closure of two manufacturing facilities in the United States and
the decision to exit certain businesses within and outside the U.S. The initiative is substantially complete as of September 30, 2009 at an
estimated total cost of approximately $27,000, but the Company will continue to incur costs until the facilities are sold. The following table
summarizes the activity for this initiative during the nine months ended September 30, 2008:

Employee Other
Separation Exit Asset
Costs Costs Impairments Total
Balance at January 1, 2008 $ 775 $ 542 $ $ 1,317
Expense incurred 271 1,228 110 1,609
Cash payments (810) (1,520) 162 (2,168)
Utilization of reserve 272) (272)
Balance at September 30, 2008 $ 236 $ 250 $ $ 486

The following table summarizes the activity for this initiative during the nine months ended September 30, 2009:

Employee Other
Separation Exit Asset
Costs Costs Impairments Total
Balance at January 1, 2009 $ 73 $ 250 $ $ 323
Expense incurred (19) 295 276
Cash payments 54) (365) 419)
Balance at September 30, 2009 $ $ 180 $ $ 180

European Initiatives

In 2006, the Company implemented a European restructuring initiative, which addressed the operations of our non-strategic facilities. The
initiative includes the closure of a manufacturing facility, terminations, and the transfer of production to other facilities in Europe and North
America. The initiative was substantially completed as of September 30, 2009 at an estimated total cost of approximately $22,300. The
following table summarizes the activity for this initiative during the nine months ended September 30, 2008:

Employee Other
Separation Exit Asset
Costs Costs Impairments Total
Balance at January 1, 2008 $ 1442 $ $ $ 1,442
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Expense incurred 800 343

Cash payments (1,194) (343)

Balance at September 30, 2008 $ 1,048 $ $
16

1,143
(1,537)

$ 1,048
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COOPER-STANDARD HOLDINGS INC.
(DEBTOR-IN-POSSESSION)
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS (Continued)

(Dollar amounts in thousands except per share amounts)

The following table summarizes the activity for this initiative during the nine months ended September 30, 2009:

Employee Other
Separation Exit Asset
Costs Costs Impairments Total
Balance at January 1, 2009 $ 742 $ $ $ 742
Expense incurred 80 323 403
Cash payments (309) (323) (632)
Balance at September 30, 2009 $ 513 $ $ $ 513

FHS Acquisition Initiatives

In connection with the acquisition of the automotive fluid handling systems business of ITT Industries, Inc. ( FHS ), the Company formalized a
restructuring plan to address the redundant positions created by the consolidation of the businesses. In connection with this restructuring plan,
the Company announced the closure of several manufacturing facilities located in North America, Europe, and Asia and the transfer of related
production to other facilities. The closures are substantially complete as of September 30, 2009 at an estimated total cost of approximately
$22,000, including costs recorded through purchase accounting. The Company will continue to incur costs until the facilities are sold. As a result
of this initiative, the Company recorded certain severance and other exit costs of $11,833 and $720, respectively, through purchase accounting in
2006. The following table summarizes the activity for this initiative during the nine months ended September 30, 2008:

Employee Other
Separation Exit Asset
Costs Costs Impairments Total
Balance at January 1, 2008 $ 6,450 $ 4210 $ $ 10,660
Expense incurred 592 2,053 2,645
Cash payments (3,118) 5,771) (8,889)
Balance at September 30, 2008 $ 3924 $ 492 $ $ 4416

The following table summarizes the activity for this initiative during the nine months ended September 30, 2009:

Employee Other
Separation Exit Asset
Costs Costs Impairments Total
Balance at January 1, 2009 $ 1,295 $ 490 $ $ 1,785
Expense incurred 41 1,814 1,855
Cash payments (1,336) 2,174) (3,510)
Balance at September 30, 2009 $ $ 130 $ $ 130
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2007 Initiatives

In 2007, the Company implemented a restructuring action and announced the closure of a manufacturing facility located in Mexico and the
transfer of related production to other facilities in North America. The closure was substantially completed as of December 31, 2007. The
estimated total cost of this closure is approximately $3,400. The Company will continue to incur costs until
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COOPER-STANDARD HOLDINGS INC.
(DEBTOR-IN-POSSESSION)
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS (Continued)

(Dollar amounts in thousands except per share amounts)

the facility is sold. During the nine months ended September 30, 2008, the Company recognized other exit costs and asset impairments of $296
and $136, respectively, related to this initiative. During the nine months ended September 30, 2009, the Company recognized other exit costs
and asset impairments of $86 and $3, respectively, related to this initiative.

2008 Initiatives

In July 2008, the Company implemented a restructuring action and announced the closure of two manufacturing facilities, one located in
Australia and the other located in Germany. Both closures are a result of changes in market demands and volume reductions and are expected to
be completed in 2009. The estimated total cost of this initiative is approximately $21,700. The following table summarizes the activity for this
initiative during the nine months ended September 30, 2008:

Employee Other
Separation Exit Asset
Costs Costs Impairments Total

Balance at January 1, 2008 $ $ $ $
Expense incurred 2,670 43 3,282 5,995
Cash payments (600) 43) (643)
Utilization of reserve (3,282) (3,282)
Balance at September 30, 2008 $ 2,070 $ $ $ 2,070

The following table summarizes the activity for this initiative during the nine months ended September 30, 2009:

Employee Other
Separation Exit Asset
Costs Costs Impairments Total

Balance at January 1, 2009 $ 13,460 $ $ $ 13,460
Expense incurred 1,205 1,885 118 3,208
Cash payments (10,124) (1,588) (11,712)
Utilization of reserve (118) (118)
Balance at September 30, 2009 $ 4,541 $ 297 $ $ 4,838

In 2008, the Company initiated the closing of a European facility and the idling of a Canadian facility. During the nine months ended
September 30, 2009, the Company recorded other exit costs of $495 and asset impairments of $61 in connection with this initiative.
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NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS (Continued)

(Dollar amounts in thousands except per share amounts)

Reorganization-Product Line Operating Group Discontinuation Initiative

During 2008, the Company commenced the initial phase of a reorganization ultimately involving the discontinuation of its global product line
operating divisions, formerly called the Body & Chassis Systems division (which included the body sealing and NVH product lines) and the
Fluid Systems division, and the establishment of a new operating structure organized on the basis of geographic regions. The estimated cost of
this initial phase is approximately $7,400. During the quarter ended September 30, 2008, the Company recorded severance costs of $5,300
associated with this initiative. The following table summarizes the activity for this initiative during the nine months ended September 30, 2009:

Employee Other
Separation Exit Asset
Costs Costs Impairments Total
Balance at January 1, 2009 $ 3,929 $ $ $ 3,929
Expense incurred (261) (261)
Cash payments (2,972) (2,972)
Balance at September 30, 2009 $ 696 $ $ $ 696

In the first quarter of 2009, the Company initiated the final phase of the reorganization of its operating structure, formally discontinuing its
product line operating divisions and putting into place the new operating divisions based on geographic regions. The estimated total cost of this
initiative is $21,300. The following table summarizes the activity for this initiative during the nine months ended September 30, 2009:

Employee Other
Separation Exit Asset
Costs Costs Impairments Total
Balance at January 1, 2009 $ $ $ $
Expense incurred 21,212 75 21,287
Cash payments (9,603) (75) (9,678)
Balance at September 30, 2009 $ 11,609 $ $ $ 11,609

In the first quarter of 2009, the Company initiated the reorganization of one of its Brazilian facilities. During the nine months ended
September 30, 2009, the Company recorded severance costs of $367 related to this initiative. The Company does not anticipate any additional
costs to be incurred.

In the first quarter of 2009, the Company initiated the reorganization of its Italian operations. During the nine months ended September 30, 2009,
the Company recorded severance costs of $722 related to this initiative. The estimated total cost of this initiative is approximately $850.
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(DEBTOR-IN-POSSESSION)

NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS (Continued)

(Dollar amounts in thousands except per share amounts)

In the second quarter of 2009, the Company initiated the reorganization of its French operations. The estimated total cost of this initiative is
approximately $4,700. The following table summarizes the activity for this initiative during the nine months ended September 30, 2009:

Balance at January 1, 2009
Expense incurred
Cash payments

Balance at September 30, 2009

In the third quarter of 2009, the Company initiated the reorganization of its Korean operations. During the nine months ended September 30,

Employee
Separation
Costs

$
4,285
(2,441)

$ 1,844

Other
Exit Asset
Costs Impairments Total
$ $ $
4,285
(2,441)
$ $ $ 1,844

2009, the Company recorded other exit costs of $84 related to this initiative. The estimated total cost of this initiative is approximately $1,600.

6. Inventories

Inventories are comprised of the following:

Finished goods
Work in process

Raw materials and supplies

7. Debt

December 31, September 30,
2008 2009

$ 35,069 $ 27,018

26,520 28,957

55,363 58,199

$ 116,952 $ 114,174

Outstanding debt consisted of the following at December 31, 2008 and September 30, 2009:

Senior Notes

Senior Subordinated Notes

Term Loan A
Term Loan B
Term Loan C
Term Loan D
Term Loan E

December 31,
2008
$ 200,000
323,350
25,036
66,365
165,805
184,300
88,458

September 30,
2009

$ (@)
(@)
(@)
(@)
(@)
(@)
(@)
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Revolving Credit Facility
DIP Financing
Capital leases and other borrowings

Total debt
Less: Current portion of long term debt
DIP financing

Total long-term debt

Debt in default is classified as liabilities subject to compromise.

20

60,933

29,848

1,144,095
(94,136)

$ 1,049,959

(@)
124,687
29,327

154,014
(16,978)
(124,687)

$ 12,349
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(DEBTOR-IN-POSSESSION)
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS (Continued)

(Dollar amounts in thousands except per share amounts)

General

During the first quarter of 2008, the Company purchased and retired $7,150 of its $330,500 outstanding Senior Subordinated Notes on the open
market. The purchase was accounted for as an extinguishment of debt and, accordingly, $1,696 was recognized as a gain on debt
extinguishment, after writing off the related unamortized debt issuance costs. The gain is included in other income (expense) in the condensed
consolidated statement of operations.

During the second quarter of 2009, the Company purchased and retired $10,000 of its $323,350 outstanding Senior Subordinated Notes on the
open market. The purchase was accounted for as an extinguishment of debt and, accordingly, $9,096 was recognized as a gain on debt
extinguishment, after writing off the related unamortized debt issuance costs. The gain is included in other income (expense) in the condensed
consolidated statement of operations.

The Company had $28,067 of standby letters of credit outstanding under the Revolving Credit Facility as of September 30, 2009.
Default under the Notes and Forbearance Agreements

On June 15, 2009, the Company did not make required interest payments in an aggregate amount of approximately $20,121 due and payable
under the Senior Notes and the Senior Subordinated Notes issued by Cooper-Standard Automotive Inc. The Company announced that it would
utilize the applicable 30-day grace period on these scheduled interest payments to allow the Company to continue discussions with its lenders
and other parties in an effort to increase liquidity and improve the Company s capital structure. The failure to make the scheduled interest
payments did not constitute an event of default at such time under the indentures governing the Notes. However, the failure to make the
scheduled interest payments prior to the expiration of the 30-day grace period did constitute an event of default under the indentures. On July 15,
2009, the Company entered into (i) Senior Notes Forbearance Agreements (the Senior Notes Forbearance Agreements ) with holders of more
than 75% the aggregate principal amount of the outstanding Senior Notes and (ii) a Senior Subordinated Notes Forbearance Agreement (the

Senior Subordinated Notes Forbearance Agreement and together with the Senior Notes Forbearance Agreements, the Forbearance Agreements )
with holders of a majority of the aggregate principal amount of the outstanding Senior Subordinated Notes. The Forbearance Agreements
provided that the noteholders party to the Forbearance Agreements would not exercise, and would not direct the applicable trustee to exercise,
any remedies under the indenture agreements for a defined period of time not to exceed August 14, 2009 with respect to certain defaults
resulting from the failure to make the interest payments under the Notes.

Default under the Pre-petition Credit Agreement and Limited Waiver

As the event of default under the indentures governing the Notes resulted in a cross-default under the Company s Pre-petition Credit Agreement,
the Company obtained a limited waiver from a majority of the lenders party thereto on July 15, 2009. Under the limited waiver, as amended and
restated, certain defaults resulting from the failure to make the interest payments on the Notes as described above were waived for a defined
period of time not to exceed August 14, 2009.

Bankruptcy Cases

On August 3, 2009, the Debtors filed voluntary petitions for relief under Chapter 11 of Title 11 of the Bankruptcy Code in the Bankruptcy Court.
The Debtors Chapter 11 Cases are being jointly administered under Case No. 09-12743(PJW). On August 14, 2009, the Official Committee of
Unsecured Creditors was appointed in the Chapter 11 Cases. The Debtors continue to operate their businesses and manage their properties as

debtors in possession under the jurisdiction of the Bankruptcy Court and in accordance with the applicable provisions of the Bankruptcy Code
and orders of the Bankruptcy Court.
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NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS (Continued)

(Dollar amounts in thousands except per share amounts)

On August 4, 2009, the Canadian Debtor commenced the Canadian Proceedings seeking relief from its creditors under Canada s Companies
Creditors Arrangement Act in the Canadian Court, court file no. 09-8307-00CL. The Company s subsidiaries and operations outside the United
States are not included in the Chapter 11 Cases or the Canadian Proceedings (other than the Canadian Debtor) and continue to operate in the
ordinary course of business.

The filing of the Chapter 11 Cases by the Debtors on August 3, 2009 constituted a default or otherwise triggered repayment obligations under
substantially all pre-petition debt obligations of the Debtors, and as a result, the loan commitments of the lenders under the Pre-petition Credit
Agreement were terminated (including the availability under the revolving credit facility, including with respect to standby letters of credit) and
all principal and accrued and unpaid interest outstanding under the Pre-petition Credit Agreement, the Senior Notes and the Senior Subordinated
Notes accelerated and became due and payable (subject to the automatic stay under Chapter 11). Under Chapter 11, the filing of a bankruptcy
petition automatically stays most actions against a debtor, including actions with respect to pre-petition claims and litigation. Absent an order of
the Bankruptcy Court, substantially all pre-petition liabilities are subject to compromise under a chapter 11 plan of reorganization. As of the date
of the filing of the Chapter 11 Cases, approximately $608,000 of principal and accrued and unpaid interest was outstanding under the
Pre-petition Credit Agreement, approximately $208,800 of principal and accrued and unpaid interest was outstanding under the Senior Notes and
approximately $329,900 of principal and accrued and unpaid interest was outstanding under the Senior Subordinated Notes.

DIP Credit Agreement

On August 5, 2009, the Bankruptcy Court entered an interim order (the Interim Order ) approving debtor-in-possession financing on an interim
basis. Pursuant to the Interim Order, the Company entered into a Debtor-In-Possession Credit Agreement, dated as of August 5, 2009 (the DIP
Credit Agreement ), among the Company, Cooper-Standard Automotive Inc., an Ohio corporation (the U.S. Borrower ), and the Canadian Debtor
(the U.S. Borrower and the Canadian Debtor are referred to herein as the DIP Borrowers ), various lenders party thereto, Deutsche Bank Trust
Company Americas, as the administrative agent (in such capacity, the DIP Agent ), Banc of America Securities LLC, General Electric
Corporation and UBS Securities LLC, as co-syndication agents, Deutsche Bank Trust Company Americas, as documentation agent, Deutsche

Bank Securities Inc. and General Electric Capital Corporation, as joint lead arrangers and book runners, and Banc of America Securities LLC

and UBS Securities LLC, as co-arrangers. The Company received interim and final approval of the DIP Credit Agreement from the Bankruptcy
Court on August 5, 2009 and September 1, 2009, respectively. The Company received approval of the DIP Credit Agreement from the Canadian
Court on August 6, 2009.

The lenders under the DIP Credit Agreement have committed to provide superpriority senior secured term loans to the DIP Borrowers and an
additional non-U.S. subsidiary to be designated (the Additional Foreign Borrower ) in an aggregate principal amount of up to $175,000 (the DIP
Facility ) in connection with the Chapter 11 Cases and the Canadian Proceedings. The U.S. Borrower has drawn $75,000 of the DIP Facility, and
the Canadian Debtor has drawn $50,000 of the DIP facility as of September 30, 2009. An additional $50,000 has been funded into escrow as of
September 30, 2009, and is expected to be released to the Additional Foreign Borrower when local-law credit documentation is finalized. The

DIP Credit Agreement also provides for an additional uncommitted $25,000 incremental facility, for a total DIP Facility of up to $200,000 (if

the incremental facility is requested and committed to by the requisite lenders).
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The obligations of the DIP Borrowers and the Additional Foreign Borrower under the DIP Credit Agreement will be guaranteed by the Company
and certain of its U.S. and foreign subsidiaries, subject to limitations on guarantees by foreign entities of the obligations of the DIP Borrowers
and the Additional Foreign Borrower. The obligations under the DIP Credit Agreement and related guarantees will be secured by liens on the
assets of the DIP Borrowers and certain of the Company s U.S. and foreign subsidiaries, subject to limitations on liens granted by foreign entities
supporting certain of the obligations of the DIP Borrowers, the Additional Foreign Borrower and guarantors. Liens under the DIP Credit
Agreement will have first priority priming status with respect to substantially all of the assets of the DIP Borrowers and their subsidiaries in U.S.
and Canada and will be entitled to superpriority administrative expense claim status in the Chapter 11 Cases.

Loans under the DIP Credit Agreement will bear interest at a rate per annum equal to (i) LIBOR (with a LIBOR floor of 3%) plus 9.5% or (ii) a
base rate based on the higher of the federal funds overnight rate plus 0.5% and the prime lending rate (with a floor of 4%) plus 8.5%. Overdue
principal and interest will bear interest at a default rate of 2% over the applicable rate as determined under the terms of the DIP Credit
Agreement. In addition, the DIP Credit Agreement will obligate the DIP Borrowers to pay agency, up-front and exit fees to the DIP Agent and
the lenders, as applicable.

Loans under DIP Credit Agreement will amortize at a rate of 1% per annum, paid quarterly. The outstanding principal amount of the loans under
the DIP Credit Agreement, plus accrued and unpaid interest thereon, will be due and payable in full at maturity, which is the earliest of: (i) the

date that is 364 days after the date of the entry of the interim order by the Bankruptcy Court (the Interim Order Entry Date ), (ii) the first date that
both a plan of reorganization for each of the Company and its U.S. subsidiaries, which is confirmed by the Bankruptcy Court, and a plan of
compromise or arrangement of the Canadian Debtor, which is confirmed by the Canadian Court, in each case providing for the repayment of the
obligations under the DIP Credit Agreement, become effective, (iii) the date that is 30 days after the Interim Order Entry Date if the Bankruptcy
Court has not entered a final order by such date and (iv) the acceleration of the DIP Facility or termination of the commitments thereunder,
including, without limitation, as a result of the occurrence of an event of default. With the consent of the Required Lenders, and payment of an
extension fee equal to 1% of the outstanding loans and commitments, the DIP Borrowers may at their option extend the maturity date by 90

days.

The DIP Credit Agreement includes affirmative and negative covenants that will impose substantial restrictions on the financial and business
operations of the Company and its subsidiaries, including their ability to incur and secure debt, make investments, sell assets, pay dividends or
make acquisitions. The DIP Credit Agreement also contains certain financial covenants including (i) the achievement of a minimum amount of
consolidated EBITDA, (ii) the maintenance of a minimum amount of liquidity and (iii) limitations on the amount of capital expenditures. The
DIP Credit Agreement also contains various events of default that are customary for debtor-in-possession financings of this type.

The DIP Credit Agreement was amended on August 31, 2009 and September 11, 2009. Both amendments primarily updated some post-closing
non-U.S. collateral delivery requirements.

Amendment to the Pre-petition Credit Agreement

The Company, the U.S. Borrower, the Canadian Debtor and Cooper-Standard Automotive International Holdings B.V. (f/k/a Steffens Beheer
BYV), a corporation organized under the laws of the Netherlands (the Dutch Borrower and together with the U.S. Borrower and the Canadian
Debtor, the Pre-petition Borrowers ), entered into the Fifth Amendment and Consent to Credit Agreement, dated July 14, 2009, with the lenders
party thereto and the Pre-petition Agent (as defined below), providing for the amendment of the Company s existing Credit Agreement, dated as
of December 23, 2004 (as amended from time to time, the Pre-petition Credit
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Agreement ), to permit, (i) the incurrence of the loans and guarantees and the granting of liens on the assets of the Company and its subsidiaries,
pursuant to the referenced debtor-in-possession financing and (ii) the Pre-petition Credit Agreement administrative agent s entering into
intercreditor agreements and/or amendments to the security and pledge agreements that secure the obligations under the Pre-petition Credit
Agreement to provide that any liens incurred pursuant to the referenced debtor-in-possession financing will have priority over the liens under the
Pre-petition Credit Agreement.

8. Pension and Postretirement Benefits other than Pensions

The following tables disclose the amount of net periodic benefit costs for the three and nine month periods ended September 30, 2008 and 2009
for the Company s defined benefit plans and other postretirement benefit plans:

Pension Benefits
Three Months Ended September 30,

2008 2009
U.S. Non-U.S. U.S. Non-U.S.
Service cost $ 2,533 $ 909 $ 707 $ 686
Interest cost 3,879 1,947 3,787 1,841
Expected return on plan assets (4,538) (1,056) (3,280) (776)
Amortization of prior service cost and recognized actuarial loss 48 94 960 52
Net periodic benefit cost $ 1,922 $ 1,894 $ 2,174 $ 1,803

Pension Benefits
Nine Months Ended September 30,

2008 2009

U.S. Non-U.S. U.S. Non-U.S.
Service cost $ 7,599 $ 2,780 $ 2,120 $ 1,961
Interest cost 11,637 5,935 11,360 5,247
Expected return on plan assets (13,614) (3,250) (9,839) (2,190)
Amortization of prior service cost and recognized actuarial loss 144 287 2,881 149
Curtailment cost 68
Net periodic benefit cost $ 5,766 $ 5,752 $ 6,590 $ 5,167

As aresult of freezes to several of our pension plans, service cost for the nine months ended September 30, 2009 has decreased compared to the
nine months ended September 30, 2008.
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Other Postretirement Benefits
Three Months Ended September 30, Nine Months Ended September 30,

2008 2009 2008 2009
Service cost $ 464 $ 442 $ 1,615 $ 1,307
Interest cost 996 1,079 3,407 3,201
Amortization of prior service credit and recognized actuarial
gain (1,181) (823) (2,171) (2,466)
Other 40 120
Net periodic benefit cost $ 279 $ 738 $ 2,851 $ 2,162

As a result of previous changes in plan design and discount rates, other postretirement benefits net periodic benefit cost has decreased compared
to the prior year.

9. Income Taxes

Under Accounting Principles Board Opinion No. 28, Interim Financial Reporting, the Company is required to determine its effective tax rate
each quarter based upon its estimated annual effective tax rate. The Company is also required to record the tax impact of certain unusual or
infrequently occurring items, including changes in judgment about valuation allowances and effects of changes in tax laws or rates, in the
interim period in which they occur. In addition, jurisdictions with a projected loss for the year where no tax benefit can be recognized are
excluded from the estimated annual effective tax rate.

The effective tax rate for the three months and nine months ended September 30, 2008, was 3% and 181%, respectively, as compared to 26%
and 7%, respectively, for the three and nine months ended September 30, 2009. The income tax rate for the three and nine months ended
September 30, 2009 varies from statutory rates due to income taxes on foreign earnings, the inability to record a tax benefit for pre-tax losses in
the U.S. and certain foreign jurisdictions to the extent not offset by other categories of income, tax credits, income tax incentives, withholding
taxes, and other permanent items. Additionally, a discrete income tax benefit was recorded in the three months ended June 30, 2009 related to
the settlement of a bi-lateral advanced pricing agreement. Further, the Company s current and future provision for income taxes will be
significantly impacted by the recognition of valuation allowances in certain countries, particularly the United States. The Company intends to
maintain these allowances until it is more likely than not that the deferred tax assets will be realized. Accordingly, income taxes are impacted by
the U.S. valuation allowance and the mix of earnings among jurisdictions.

During March 2008 the Company became aware of a potentially favorable settlement of the pending bi-lateral Advance Pricing Arrangement

( APA ) negotiations between the United States (US) and Canada relating to the periods 2000 2007. Agreement between the two governments
will impact transfer pricing matters between the Company and its wholly owned Canadian subsidiary. In March 2009, the US and Canadian
governments signed Mutual Agreement Letters agreeing to the terms of the bi-lateral APA. On June 23, 2009, the final Canadian bi-lateral
Advance Pricing Agreement with the Company was completed and signed. The settlement of the bi-lateral APA results in income tax refunds to
Cooper-Standard Automotive Canada for the years 2000 2007 of up to $88,000 Canadian dollars. Under the terms of the Stock Purchase
Agreement with Cooper Tire and Rubber Company ( CTR ) dated September 16, 2004, CTR has a claim against the Company for the amount of
tax refunds received by Cooper-Standard Automotive Canada relating to the years 2000 2004. Refunds received from the Canadian government
will be based on the preparation of amended tax returns for the years 2000 2007. The settlement of the APA should also result in a
corresponding increase to the US taxable income of CSA for the years 2005 2007, but is not expected to result in any significant cash payment
as the increased U.S. tax liability will be largely offset by existing tax credit carryforwards. On July 27, 2009, Cooper Standard Automotive
Canada received approximately CAD $80,000 which represented the federal portion of the expected refunds plus interest as a result of

settlement of the Canadian APA.
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On August 3, 2009, the Company and each of its direct and indirect wholly-owned subsidiaries filed voluntary petitions for relief under Chapter
11 of the U.S. Bankruptcy Code (the Chapter 11 Cases ). On August 4, 2009, Cooper Standard Automotive Canada commenced proceedings (the
Canadian Proceedings ) seeking relief from its creditors under Canada s Companies Creditors Arrangement Act. On August 19, 2009, CTR
initiated an adversary proceeding in the Chapter 11 Cases, Case No. 09-52014 (PJW), by filing a complaint against the Company and
Cooper-Standard Automotive Inc. seeking a declaratory judgment that CTR is entitled to a portion of the $80,000 Canadian dollars tax refund
received by the Canadian Debtor from the Canadian government on July 27, 2009 and a portion of all future refunds received by the Canadian
Debtor, in each case relating to the pre-acquisition period. CTR is also seeking imposition of a resulting trust or, in the alternative, a constructive
trust in favor of CTR and turnover of the portion of the Canadian income tax refunds attributable to the years 2000-2004. On September 29,
2009, the Canadian Court issued an order lifting the stay in the Canadian Proceedings to allow CTR to commence proceedings against the
Canadian Debtor in the Chapter 11 Cases and ordering all income tax refunds received by the Canadian Debtor after September 29, 2009 be
segregated immediately upon receipt and not disbursed, encumbered or otherwise dealt with in any way until further order of the Canadian
Court. On October 5, 2009, CTR filed an amended complaint in the adversary proceeding against the Company, Cooper-Standard Automotive
Inc. and the Canadian Debtor. It is the Company s belief that CTR s right to tax refunds for pre-acquisition periods is that of a general unsecured
creditor and is subject to the general rules and processes of the Chapter 11 Cases.

10. Comprehensive Income (Loss) and Equity (Deficit)

On an annual basis, disclosure of comprehensive income is incorporated into the statement of stockholders equity, which is not presented on a
quarterly basis. The components of comprehensive income, net of related tax, are as follows:

Three Months Ended Three Months Ended
September 30, 2008 September 30, 2009
Cooper-Standard Noncontrolling Cooper-Standard Noncontrolling
Total Holdings Interest Total Holdings Interest
Net income (loss) $ (32,808) $ (32,595) $ (213) $ 10,666 $ 10,847 $ (181)
Currency translation adjustment (48,153) (47,960) (193) 23,029 23,037 ®)
Pension and other postretirement
benefits, net of tax 8,604 8,604 500 500
Fair value change of derivatives, net of
tax (1,748) (1,748) (58) (58)
Comprehensive income (loss): $ (74,105) $ (73,699) $ (406) $ 34,137 $ 34,326 $ (189)
Nine Months Ended Nine Months Ended
September 30, 2008 September 30, 2009
Cooper-Standard Noncontrolling Cooper-Standard Noncontrolling
Total Holdings Interest Total Holdings Interest
Net income (loss) $ (5,701) $ (5,336) $ (365) $(393,955) $  (393,459) $ (496)
Currency translation adjustment (11,797) (11,552) (245) 26,112 26,076 36
Pension and other postretirement
benefits, net of tax 7,881 7,881 786 786
Fair value change of derivatives, net of
tax 317 317 4,867 4,867
Comprehensive income (loss): $ (9,300) $ (8,690) $ (610) $ (362,190) $ (361,730) $ (460)
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The adoption of ASC Topic 810 resulted in the reclassification of amounts previously attributable to minority interest (now referred to as
noncontrolling interest) to a separate component of stockholders equity on the accompanying condensed consolidated balance sheets.
Additionally, net income attributable to noncontrolling interests is shown separately from net income in the condensed consolidated statement of
operations. This reclassification has no effect on our previously reported results of operations.

The following table summarizes the Company s equity activity for the nine months ended September 30, 2009:

Cooper-Standard Noncontrolling Total Equity
Holdings Interest (Deficit)
Equity at January 1, 2009 $ 15,177 $ 4,485 $ 19,662
Net loss (393,459) (496) (393,955)
Other comprehensive gain 31,729 36 31,765
Stock-based compensation 1,112 1,112
Equity (deficit) at September 30, 2009 $ (345,441) $ 4,025 $ (341,416)

11. Other Income (Expense)

The components of other income (expense) are as follows:

Three Months Ended September 30, Nine Months Ended September 30,

2008 2009 2008 2009
Foreign currency gains (losses) $ (400) $ 6,290 $ 857 $ 7,838
Gain on debt repurchase 1,696 9,096
(Loss) Gain on disposal of fixed assets )
Interest rate swaps (323) 2,414)
Loss on sale of receivables 37 (841)
Other income (expense) $ (409 $ 5930 $ 2553 $ 13,679

Prior year amounts related to noncontrolling interest (minority interest) historically reflected as a component of other income (expense) have
been reclassified to conform to current year presentation as required by ASC Topic 810. The adoption of ASC Topic 810 resulted in the
reclassification of amounts being reported as minority interest, totaling $213 and $365, for the three and nine months ended September 30, 2008,
respectively, being shown separately from net income (loss) in the accompanying condensed consolidated statement of operations.

12. Related Party Transactions

Sales to NISCO, a 50% owned joint venture, totaled $6,700 and $6,590 in the three months ended September 30, 2008 and 2009, respectively
and $21,350 and $15,297 in the nine months ended September 30, 2008 and 2009, respectively.

Purchases of materials from Guyoung Technology Co. Ltd, a Korean corporation of which the Company owns approximately 20% of the
common stock, totaled $210 and $1,852 in the three months ended September 30, 2008 and 2009, respectively and $1,112 and $2,489 in the nine
months ended September 30, 2008 and 2009, respectively.

39



Edgar Filing: Cooper-Standard Automotive Inc. - Form 424B3

27

40



Edgar Filing: Cooper-Standard Automotive Inc. - Form 424B3

COOPER-STANDARD HOLDINGS INC.
(DEBTOR-IN-POSSESSION)
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS (Continued)

(Dollar amounts in thousands except per share amounts)

13. Business Segments

In 2008 and through March 31, 2009, the Company reported its operating results in three business segments: Body & Chassis Systems, Fluid
Systems, and Asia Pacific. The Body & Chassis segment consisted mainly of body sealing products and components that protect vehicle
interiors from weather, dust, and noise intrusion as well as systems and components that control and isolate noise vibration in a vehicle to
improve ride and handling. The Fluid segment consisted primarily of subsystems and components that direct, control, measure, and transport
fluids and vapors throughout a vehicle. The Asia Pacific segment consisted of both Body & Chassis and Fluid operations in that region with the
exception of the Company s interest in a joint venture in China which was acquired as part of the MAPS acquisition, and the MAP India joint
venture. These joint ventures were included in the Body & Chassis segment which was in line with the internal management structure.

On March 26, 2009, the Company announced the implementation of a plan involving the discontinuation of its global Body & Chassis and Fluid
Systems operating divisions and the establishment of a new operating structure organized on the basis of geographic regions. Under the plan, the
Company s operating structure as well as reporting segments, has changed, and the Company revised its segment disclosures beginning with the
second quarter of 2009 from the three reportable segments to two reportable segments, North America and International (comprising all of the
Company s operations outside of North America). Prior periods have been revised to conform to the current period presentation. Due to this
segment revision, the Company has also revised the previously reported amounts in Note 4 Goodwill and Intangibles to conform to the new
segment presentation.

The Company evaluates segment performance based on segment profit before tax. The following table details information on the Company s
business segments:

Three Months Ended September 30, Nine Months Ended September 30,

2008 2009 2008 2009
Sales to external customers
North America $ 266,571 $ 251,700 $ 991,216 $ 632,234
International 333,085 266,142 1,130,100 735,422
Consolidated $ 599,656 $ 517,842 $ 2,121,316 $ 1,367,656
Intersegment sales
North America $ 1,116 $ 1,598 $ 3,075 $ 3,325
International 3,000 1,441 9,825 4,101
Eliminations and other 4,116) (3,039) (12,900) (7,426)
Consolidated $ $ $ $
Segment profit
North America $ (20,361) $ 20,036 $ (1,614) $ (259,702)
International (13,442) (5,597) 8,656 (165,592)
Income (loss) before income taxes $ (33,803) $ 14,439 $ 7,042 $  (425,294)
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North America
International
Eliminations and other

Consolidated

28

December 31,
2008

$ 938,946

791,531

87,774

$ 1,818,251

September 30,
2009

$ 692,461

805,084

153,688

$ 1,651,233
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Restructuring costs included in segment profit for North America totaled $5,907 and $87 for the three months ended September 30, 2008 and
20009, respectively. International restructuring costs totaled $7,031 and $4,370 for the three months ended September 30, 2008 and 2009,
respectively. Eliminations and other restructuring costs totaled $539, and $(79) for the three months ended September 30, 2008 and 2009.

Restructuring costs included in segment profit for North America totaled $7,694 and $9,608 for the nine months ended September 30, 2008 and
2009, respectively. International restructuring costs totaled $8,882 and $21,279 for the nine months ended September 30, 2008 and 2009,
respectively. Eliminations and other restructuring costs totaled $539, and $1,984 for the nine months ended September 30, 2008 and 2009.

14. Guarantor and Non-Guarantor Subsidiaries

In connection with the December 2004 acquisition by the Company of the automotive segment of Cooper Tire & Rubber Company,
Cooper-Standard Automotive Inc. (the Issuer ), a wholly-owned subsidiary, issued the Senior Notes and Senior Subordinated Notes with a total
principal amount of $550,000. Cooper-Standard Holdings Inc. and all wholly-owned domestic subsidiaries of Cooper-Standard Automotive Inc.
(the Guarantors ) unconditionally guarantee the notes. The following condensed consolidated financial data provides information regarding the
financial position, results of operations, and cash flows of the Guarantors. Separate financial statements of the Guarantors are not presented
because management has determined that those would not be material to the holders of the notes. The Guarantors account for their investments

in the non-guarantor subsidiaries on the equity method. The principal elimination entries are to eliminate the investments in subsidiaries and
intercompany balances and transactions (dollars in millions).
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CONSOLIDATING STATEMENT OF OPERATIONS

For the Three Months Ended September 30, 2008

(in millions)

Parent
Sales $
Cost of products sold
Selling, administration, & engineering expenses
Amortization of intangibles
Restructuring

Operating profit (loss)

Interest expense, net of interest income
Equity earnings (losses)

Other income (expense), net

Income (loss) before income taxes
Provision for income tax expense (benefit)

Income (loss) before equity in income (loss) of subsidiaries
Equity in net income (loss) of subsidiaries (32.8)

Consolidated net income (loss) (32.8)
Less: Net (income) loss attributable to noncontrolling interest

Net Income (loss) attributable to Cooper-Standard Holdings Inc. $(32.8)

Issuer
$ 75.0
74.0
16.5
5.1

2.8

(23.4)

(19.3)

0.4)
1.6

(41.5)
(8.5)

(33.0)
0.2

(32.8)

$(32.8)

Guarantors Guarantors

$ 1219
105.5
7.3

0.6

0.4

8.1

0.3

8.4

4.4

4.0

4.0

$ 4.0

CONSOLIDATING STATEMENT OF OPERATIONS

For the Three Months Ended September 30, 2009

(in millions)

Parent
Sales $
Cost of products sold
Selling, administration, & engineering expenses
Amortization of intangibles

Issuer

$ 89.6

73.8
18.8
0.1

Guarantors

$

115.2
87.3
10.9

Non-

Eliminations

$ 4251 $ (22.4)

380.0 (22.4)
27.6
2.0
10.3
52
“4.4)
0.5
2.0)
0.7)
3.1
3.8)

32.6

3.8) 32.6
0.2

$ (3.6) $ 326
Non-

Guarantors Eliminations

$ 3359 § (229

297.6 (22.9)
23.0
0.1

Consolidated
Totals
$ 599.6
537.1
514
7.7
13.5

(10.1)

(23.7)
0.4

0.4)

(33.8)
(1.0)

(32.8)

(32.8)
0.2

$ (320

Consolidated
Totals
$ 517.8
435.8
52.7
0.2
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Impairment charges (a) (50.9)
Restructuring

Operating profit (loss) 47.8
Interest expense, net of interest income (8.9)
Equity earnings

Reorganization items, net (5.6)
Other income (expense), net 1.4
Income (loss) before income taxes 34.7
Provision for income tax expense (benefit) 0.6)
Income (loss) before equity in income (loss) of subsidiaries 353
Equity in 