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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 March 31, 2010

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

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 © No x

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

As of May 10, 2010 there were 3,482,612 shares of the registrant s common stock, $0.01 par value, outstanding.
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PARTI FINANCIAL INFORMATION

Item 1. Financial Statements.
COOPER-STANDARD HOLDINGS INC.

(DEBTOR-IN-POSSESSION)
CONDENSED CONSOLIDATED STATEMENTS OF OPERATIONS
(Unaudited)

(Dollar amounts in thousands)

Sales
Cost of products sold

Gross profit

Selling, administration, & engineering expenses
Amortization of intangibles

Restructuring

Operating profit (loss)

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

Reorganization items, net

Other expense, net

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

Consolidated net income (loss)
Add: Net (income) loss attributed to noncontrolling interests

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

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

Table of Contents

Three Months Ended
March 31, March 31,
2009 2010
$401,768 $ 596,324
363,936 491,820

37,832 104,504
45,164 53,067

7,218 189
22,563 252
(37,113) 50,996
(21,097) (11,811)
(230) 1,960
(23,333)
(662) (6,856)
(59,102) 10,956
(3,825) 7,288
(55,277) 3,668
311 (259)
$ (54,966) $ 3,409
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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

COOPER-STANDARD HOLDINGS INC.

(DEBTOR-IN-POSSESSION)

CONDENSED CONSOLIDATED BALANCE SHEETS

(Dollar amounts in thousands)

Postretirement benefits other than pensions

Deferred tax liabilities
Other long-term liabilities
Liabilities subject to compromise

Total liabilities
Equity (deficit):

Common stock, $0.01 par value, 4,000,000 shares authorized at December 31, 2009 and March 31, 2010,
3,482,612 shares issued and outstanding at December 31, 2009 3,482,612 shares issued and outstanding at

March 31, 2010
Additional paid-in capital
Accumulated deficit

Accumulated other comprehensive loss

Total Cooper-Standard Holdings Inc. deficit

Noncontrolling interests

Table of Contents

December 31,
2009

$ 380,254
355,543
111,575

22,153
76,454

945,979
586,179
87,728
10,549
106,972

$ 1,737,407

$ 18,204
175,000
166,346

71,523
87,073

518,146
11,059
148,936
76,261
7,875
19,727
1,261,903

2,043,907

35
356,316
(636,278)

(31,037)

(310,964)
4,464

March 31,
2010
(Unaudited)

$ 265,293
413,139
115,576

29,331
91,288

914,627
559,706
87,728
10,707
113,646

$ 1,686,414

$ 18,565
124,562
168,206

82,580
87,568

481,481
9,302
142,413
74,989
6,382
19,455
1,256,726

1,990,748

35
356,462
(632,869)

(30,947)

(307,319)
2,985
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Total deficit (306,500) (304,334)
Total liabilities and deficit $ 1,737,407 $ 1,686,414

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

(DEBTOR-IN-POSSESSION)

CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS

(Unaudited)

(Dollar amounts in thousands)

Three Months Ended
March 31,

2009 2010
Operating Activities:
Consolidated net income (loss) $ (55,277) $ 3,668
Adjustments to reconcile consolidated net income (loss) to net cash provided by (used in) operating activities:
Depreciation 22,861 20,998
Amortization 7,218 189
Non-cash restructuring 33 (18)
Reorganization items 23,333
Amortization of debt issuance cost 1,251 8,429
Changes in operating assets and liabilities (8,355) (113,343)
Net cash used in operating activities (32,269) (56,744)
Investing activities:
Property, plant, and equipment (8,340) (12,021)
Proceeds from the sale of assets and other 26 3,754
Net cash used in investing activities (8,314) (8,267)
Financing activities:
Payments on debtor-in-possession financing (50,894)
Increase in short term debt 24,280 403
Principal payments on long-term debt (5,608) (1,150)
Other 65
Net cash provided by (used in) financing activities 18,672 (51,576)
Effects of exchange rate changes on cash (1,271) 1,626
Changes in cash and cash equivalents (23,182) (114,961)
Cash and cash equivalents at beginning of period 111,521 380,254
Cash and cash equivalents at end of period $ 88,339 $ 265,293

The accompanying notes are an integral part of these financial statements.
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COOPER-STANDARD HOLDINGS INC.
(DEBTOR-IN-POSSESSION)
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS
(Unaudited)
(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. ( CSA U.S. ), is a leading
manufacturer of body sealing, anti-vibration ( AVS ) and fluid handling components, systems, subsystems, and modules, primarily for use in
passenger vehicles and light trucks that are manufactured by global automotive original equipment manufacturers ( OEMs ) and replacement
markets. The Company conducts substantially all of its activities through its subsidiaries.

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 AVS 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). 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, 2009, 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 March 31, 2010 are not necessarily indicative of results for the full year.

Recent accounting pronouncements

In January 2010, the Financial Accounting Standards Board ( FASB ) issued Accounting Standards Update ( ASU ) 2010-06, guidance amending
fair value disclosures for interim and annual reporting periods beginning after December 15, 2009. This guidance requires disclosures about
transfers of financial instruments into and out of Level 1 and 2 designations and disclosures about purchases, sales, issuances and settlements of
financial instruments with a Level 3 designation. The Company adopted this statement effective January 1, 2010. The adoption of ASU

No. 2010-06 did not have a material impact on the Company s consolidated financial statements.

The FASB amended ASC 810, Consolidations, with ASU 2009-17, Improvements to Financial Reporting by Enterprises Involved with Variable
Interest Entities. This update significantly changes the model for determining whether an entity is the primary beneficiary and should thus
consolidate a variable interest entity. In addition, this update requires additional disclosures and an ongoing assessment of whether a variable
interest entity should be consolidated. The provisions of this update are effective for annual reporting periods beginning after November 15,

2009. The effects of adoption were not significant.

2. Reorganization Under Chapter 11 of the Bankruptcy Code

Business Downturn

Table of Contents 8
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During the first half of 2009, the Company experienced a substantial decrease in revenues caused by the severe decline in worldwide automotive
production that followed the global financial crisis that began in 2008. GM (defined as General Motors Corporation combined with General
Motors Company) and Chrysler (defined as Chrysler LLC combined with Chrysler Group LLC) each filed for chapter 11 protection during the
second quarter of 2009. The impact of the crisis on the OEMs had a direct and immediate impact on suppliers. As a result of rapidly declining
sales, the Company was overleveraged. Outstanding indebtedness was approximately $1.2 billion as of August 3, 2009.

Table of Contents 9
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COOPER-STANDARD HOLDINGS INC.
(DEBTOR-IN-POSSESSION)
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS (Continued)
(Unaudited)

(Dollar amounts in thousands except per share amounts)

The Company undertook a concentrated effort to reduce its operating costs and leverage. In addition to the reorganization of its operating

structure announced in March 2009, the Company undertook a series of other cost reduction measures, including temporary salary and benefit
reductions. The Company also engaged Lazard Freres & Co. LLC to advise it on restructuring its debt. The Company engaged in negotiations

with its sponsoring stockholders, its lenders under it senior credit facilities and certain holders of its 7% Senior Notes due 2012 (the Senior

Notes ) and &8% Senior Subordinated Notes due 2014 (the Senior Subordinated Notes and, together with the Senior Notes, the Notes, and the
holders of the Notes, the Noteholders ) in an effort to obtain liquidity and avoid commencing bankruptcy proceedings. On June 15, 2009, the
Company announced that it would utilize a 30-day grace period in connection with interest payments scheduled for June 15, 2009 on the Senior
Notes and the Senior Subordinated Notes to allow the Company to continue these negotiations in order to increase liquidity and improve its

capital structure. The 30-day grace period expired on July 15, 2009.

Filing of Bankruptcy Cases

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 ) have been
consolidated for procedural purposes only under Case No. 09-12743(PJW). The Debtors Second Amended Joint Chapter 11 Plan (the Plan of
Reorganization ) was confirmed by the Bankruptcy Court on May 12, 2010. 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 and will do so until the Plan of Reorganization becomes effective, which the Debtors
expect to happen in late May 2010, subject to the occurrence of certain conditions. On August 14, 2009, the Official Committee of Unsecured
Creditors (the Creditors Committee ) was appointed in the Chapter 11 Cases.

On August 4, 2009, the Company s Canadian subsidiary, Cooper-Standard Automotive Canada Limited, a corporation incorporated under the

laws of Ontario ( CSA Canada ), commenced proceedings seeking relief from its creditors under Canada s Companies Creditors Arrangement Act
(the Canadian Proceedings ) in the Ontario Superior Court of Justice in Toronto, Canada (Commercial List) (the Canadian Court ), court file no.
09-8307-00CL. CSA Canada s plan of compromise or arrangement was sanctioned on April 16, 2010. The effectiveness of the plan of

compromise or arrangement is subject to certain conditions, including the consummation of the Plan of Reorganization. The Company s

subsidiaries and operations outside of the United States and Canada are not included in the Chapter 11 Cases or the Canadian Proceedings and
continue to operate in the ordinary course of business.

As a result of the Chapter 11 Cases, realization of assets and liquidation of liabilities are subject to uncertainty. While operating as
debtors-in-possession under the protection of chapter 11 of the Bankruptcy Code, and subject to Bankruptcy Court approval or otherwise as
permitted in the normal course of business, the Debtors may sell or otherwise dispose of assets and liquidate or settle liabilities for amounts other
than those reflected in the consolidated financial statements, and may pursue various strategic alternatives as deemed appropriate by our Board
of Directors to serve the best interests of the Company and its stakeholders.

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

(Dollar amounts in thousands except per share amounts)

In general, under the priority scheme established by the Bankruptcy Code, post-petition liabilities and secured claims must be satisfied before
prepetition unsecured creditors and interest holders can receive any distribution or retain any property under a chapter 11 plan of reorganization.
The recovery to the Noteholders is set forth in the Plan of Reorganization, which has been confirmed but has not yet been implemented.
Implementation of the Plan of Reorganization remains subject to certain conditions. 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 remain highly
speculative. At this time there is no assurance the Company will be able to implement a plan of reorganization.

Filing of the Original Chapter 11 Plan of Reorganization and Original Disclosure Statement

Prior to commencing the Chapter 11 Cases and since the filing of the Debtors petition for relief under the Bankruptcy Code, the Debtors sought
a consensual restructuring of their balance sheets so as to be able to emerge from chapter 11 with an appropriate capital structure that would
enable the Debtors to remain competitive. After exploring a number of restructuring alternatives, which included discussions with the Creditors
Committee and the lenders under the Prepetition Credit Agreement (as defined below) certain Noteholders (the First Backstop Parties ) came
forward with a proposal to backstop an equity rights offering, the proceeds of which would be used to pay the claims under the Prepetition
Credit Agreement in full. After further negotiations with the First Backstop Parties and the Creditors Committee regarding the proposal, on
February 1, 2010, the Debtors filed their Joint Chapter 11 Plan of Reorganization (the Original Plan ), an accompanying Disclosure Statement
(the Original Disclosure Statement ) and a Commitment Agreement, dated February 1, 2010 (the Original Equity Commitment Agreement, which
the Company entered into with the First Backstop Parties). The Original Plan provided for a backstopped $245,000 equity rights offering which,
when combined with proposed exit financing, would allow the Debtors to pay the claims under the Prepetition Credit Agreement in full, in cash,
while distributing equity in the Company upon emergence from chapter 11 to the Noteholders, as well as rights to purchase additional equity.

Filing of Amended Chapter 11 Plan of Reorganization and Disclosure Statement

Shortly after filing the Original Plan, certain Noteholders (the Second Backstop Parties and, with the First Backstop Parties , the New Backstop
Parties ) approached the Debtors with an alternative proposal to backstop a rights offering that contained certain advantages when compared to

the recovery provided for in the Original Plan. While the Debtors made significant progress negotiating a commitment agreement with the

Second Backstop Parties, the Debtors had significant concerns about going forward with this alternative proposal for various reasons including,
without limitation, uncertainty about receiving sufficient votes to confirm any plan of reorganization based on such alternative.

After extensive, arm s-length negotiations between the Debtors, the Creditors Committee, the First Backstop Parties and the Second Backstop
Parties, all parties agreed upon the terms of a revised restructuring proposal incorporated in a new Commitment Agreement, dated March 19,
2010 (the New Equity Commitment Agreement ), which terminated the Original Equity Commitment Agreement upon execution, and the
Debtors filed with the Bankruptcy Court on March 20, 2010 a First Amended Joint Chapter 11 Plan of Reorganization and an accompanying
new Disclosure Statement. On March 26, 2010, the Debtors filed the Plan of Reorganization and the First Amended Disclosure Statement for the
Plan of Reorganization (the Disclosure Statement ). Also, on March 26, 2010, the Bankruptcy Court approved the Disclosure Statement,
authorized the solicitation of votes to approve the Plan of Reorganization and approved the New Equity Commitment Agreement. The Plan of
Reorganization sets forth the contemplated structure of the reorganized Debtors and outlines the manner in which the prepetition creditors and
equity holders various claims against and interest in the Debtors will be treated, subject to the occurrence of the Company s emergence from
chapter 11.

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

(Dollar amounts in thousands except per share amounts)

The New Equity Commitment Agreement and the Plan of Reorganization provide for a backstopped equity rights offering and the purchase of
new common stock and new preferred stock of the Company by the New Backstop Parties (as described below), with aggregate proceeds to the
Company of $355,000, that will be used to satisfy the claims under the Prepetition Credit Agreement and the Senior Notes and improve the
recovery to the Senior Subordinated Noteholders (when compared to the recovery they would have received under the Original Plan).
Consummation of transactions contemplated by the New Equity Commitment Agreement is subject to certain customary conditions. Under the
Plan of Reorganization, Senior Noteholders will receive payment in full, in cash, provided that certain of the New Backstop Parties have each
agreed to forgo their right as Senior Noteholders to receive payment in full, in cash, and in lieu thereof, have agreed to accept their pro rata share
of 20.95% of the new common stock of the Company (assuming the conversion of the new preferred stock of the Company). In addition, holders
of Senior Subordinated Notes will receive a distribution of 8% of the new common stock of the Company (assuming the conversion of the new
preferred stock of the Company) and warrants to acquire an additional 3% of the new common stock of the Company (assuming the conversion
of the new preferred stock of the Company) that may be exercised at a strike price of $27.33 per share, and eligible noteholders of Senior
Subordinated Notes will receive rights to purchase 39.6% of the new common stock of the Company (assuming conversion of the new preferred
stock of the Company) pursuant to the rights offering at a subscription price of $21.54 per share. In addition, the New Backstop Parties have
agreed to purchase 11.75% of the new common stock of the Company (assuming the conversion of the new preferred stock of the Company) at a
price per share of $27.07 and 1,000,000 shares of new preferred stock of the Company (which constitutes all of the new preferred stock of the
Company to be issued under the Plan of Reorganization at a price per share of $100.00 and will receive warrants to acquire an additional 7% of
the new common stock of the Company (assuming the conversion of the new preferred stock of the Company and the warrants to acquire new
common stock of the Company) that may be exercised at a strike price of $27.33 per share.

The Plan of Reorganization was confirmed by the Bankruptcy Court on May 12, 2010. On the date of the Debtors emergence from chapter 11,
the terms of the Plan of Reorganization will be binding upon the Debtors and all other parties affected by the Plan of Reorganization. Parties will
have 14 days following the entry of the confirmation order to file a notice of appeal with respect to such confirmation order. Even if a notice of
appeal is timely filed, the Debtors expect to proceed to consummate the Plan of Reorganization in accordance with its terms, unless the party
seeking the appeal also obtains a stay of implementation of the Plan of Reorganization pending appeal of the confirmation order, in which even
the Debtors will not be able to implement the terms of the Plan of Reorganization unless and until the stay is lifted. An appeal of the
confirmation order may be initiated even if there is no stay pending appeal of the confirmation order and, in such circumstances, the appeal may
be dismissed as moot if the Debtors have implemented the Plan of Reorganization to the point of substantial consummation.

Debtor-in-Possession Financing

In connection with the commencement of the Chapter 11 Cases and the Canadian Proceedings, the Company entered into debtor-in-possession
financing arrangements. For additional information on these financing arrangements, see Note 7. Debt below.

Other Chapter 11 Cases Updates

On October 2, 2009, the Debtors filed their schedules of assets and liabilities 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 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 Debtors have filed objections to certain of such claims, will continue to evaluate all
claims asserted in the Chapter 11 Cases and may file periodic motions seeking to modify, reject, liquidate or allow such claims.

Table of Contents 12



Table of Contents

Edgar Filing: Cooper-Standard Holdings Inc. - Form 10-Q

9

13



Edgar Filing: Cooper-Standard Holdings Inc. - Form 10-Q

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

(Dollar amounts in thousands except per share amounts)

Fresh-Start Accounting

As required by accounting principles generally accepted in the United States ( GAAP ), should a plan of reorganization become effective, the
Company will adopt fresh-start accounting in accordance with the guidance of Financial Accounting Standard Board Accounting Standards
Codification Topic 852, Reorganizations. The accompanying consolidated financial statements do not include the effect of any changes in the
Company s capital structure or changes in the fair value of assets and liabilities as a result of fresh-start accounting.

Liquidity and Going Concern

The accompanying consolidated financial statements have been prepared assuming the Company will continue as a going concern. This assumes
a continuing of operations and the realization of assets and liabilities in the ordinary course of business. The consolidated financial statements do
not include any adjustments that might result if the Company were forced to discontinue operations. The Company has had a history of net
losses. The Company s net losses were principally attributable to insufficient revenue to cover its relatively high percentage of fixed costs,
including the interest costs on its debt and its depreciation expense. The Company also has an accumulated stockholders deficit of $304,334 at
March 31, 2010.

As aresult of filing for chapter 11 bankruptcy, the Company adopted ASC 852, Reorganization on August 3, 2009. ASC 852, is applicable to
companies in chapter 11 of the Bankruptcy Code, generally does not change the manner in which financial statements are prepared. However,
among other disclosures, it does require that the financial statements for periods subsequent to the filing of the chapter 11 petition distinguish
transactions and events that are directly associated with the reorganization from the ongoing operations of the business. Revenues, expenses,
realized gains and losses, and provisions for losses 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. The balance sheet must distinguish prepetition liabilities subject to
compromise from both those prepetition liabilities that are not subject to compromise and from postpetition liabilities. Liabilities that may be
affected by a plan of reorganization must be reported at the amounts expected to be allowed, even if they may be settled for lesser amounts. In
addition, reorganization items must be disclosed separately in the statement of cash flows. The Company has segregated those items as outlined
above for all reporting periods subsequent to such date. As a result of the Chapter 11 Cases, realization of assets and liquidation of liabilities are
subject to uncertainty. While operating as debtors-in-possession under the protection of chapter 11 of the Bankruptcy Code, and subject to
Bankruptcy Court approval or otherwise as permitted in the normal course of business, the Debtors may sell or otherwise dispose of assets and
liquidate or settle liabilities for amounts other than those reflected in the consolidated financial statements, and may pursue various strategic
alternatives as deemed appropriate by the Company s Board of Directors to serve the best interests of the Company and its stakeholders.

Liabilities Subject to Compromise

The majority of the Debtors prepetition debt is in default and is classified as Liabilities Subject to Compromise in the accompanying condensed
consolidated balance sheet at March 31, 2010.

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

(Dollar amounts in thousands except per share amounts)

In addition to the Debtors prepetition 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 prepetition
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 as set forth in the Plan of Reorganization. The Debtors liabilities subject to compromise consist of the following:

December 31, March 31,
2009 2010
Prepetition debt $ 1,138,565 $1,138,573*
Accounts payable 12,148 8,965
Pension and deferred compensation 20,680 18,680
Derivatives 18,090 18,092
Other 72,420 72,416
Debtor liabilities subject to compromise $ 1,261,903 $ 1,256,726

* Includes accrued interest of $27,103 for the period through August 3, 2009.

Effective August 3, 2009, the Company ceased recording interest expense on outstanding prepetition debt instruments classified as liabilities
subject to compromise. An additional $45,707 of interest expense would have been recorded from August 3, 2009 to March 31, 2010 ($17,433
for the period from January 1, 2010 to March 31, 2010) 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
March 31, 2010
Professional fees directly related to reorganization $ 23,294
Miscellaneous 39
Total reorganization items $ 23,333

3. Debtor-in-Possession Financial Statements
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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 s 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)

(Unaudited)

(Dollar amounts in thousands except per share amounts)

DEBTOR-IN-POSSESSION CONDENSED COMBINED

STATEMENTS OF OPERATIONS

Sales
Cost of products sold

Gross profit

Selling, administration, & engineering expenses
Amortization of intangibles

Restructuring

Operating income

Interest expense, net of interest income
Equity earnings

Reorganization items, net

Other income

Income before income taxes
Provision for income tax expense
Equity income from non-Debtor affiliates, net of tax

Consolidated net income
Add: Net loss attributable to noncontrolling interests

Net income attributable to Debtors

12
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Three Months Ended

$

March 31, 2010
280,966
229,849

51,117
26,167
150
159

24,641
(8,539)

1,547
(22,905)

6,030

774
5,942
8,577

3,409

3,409
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DEBTOR-IN-POSSESSION CONDENSED COMBINED

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

Table of Contents

COOPER-STANDARD HOLDINGS INC.

(DEBTOR-IN-POSSESSION)

(Unaudited)

BALANCE SHEET

(Continued)

December 31,
2009

$ 186,930
145,398
48,017
4,232

27,484
66,363

478,424
216,634
87,728
279,215
1,679
260,139
32,511

$ 1,356,330

$ 47
125,000
60,846
26,284
31,632

243,809
71,668
65,831
10,662
13,421

1,261,903

1,667,294

March 31,
2010

$ 140,674
174,537
47,923
8,045
24,507
77,458

473,144
210,107
87,728
292,000
1,697
257,229
32,936

$ 1,354,841

$ 47
99,688
80,226
28,606
37,957

246,524
68,758
66,267
10,703
13,182

1,256,726

1,662,160
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Total deficit

Total liabilities and deficit
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(310,964)

$ 1,356,330

(307,319)

$ 1,354,841
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DEBTOR-IN-POSSESSION CONDENSED COMBINED

STATEMENTS OF CASH FLOW

Three Months Ended
March 31, 2010
Operating Activities:

Net cash used in operating activities $ (15,201)
Investing activities:

Property, plant, and equipment (6,292)
Proceeds from the sale of assets and other 3,728
Net cash used in investing activities (2,564)
Financing activities:

Payments on debtor-in-possession financing (27,056)
Transactions with non-Debtor subsidiaries 2,911
Other 65
Net cash used in financing activities (24,080)
Effects of exchange rate changes on cash (4,411)
Changes in cash and cash equivalents (46,256)
Cash and cash equivalents at beginning of period 186,930
Cash and cash equivalents at end of period $ 140,674

4. Goodwill and Intangibles

The changes in the carrying amount of goodwill, by reportable operating segment for the three months ended March 31, 2010 are summarized as
follows:

North America International Total
Balance at January 1, 2010 $ 87,728 $ $ 87,728
Adjustments
Balance at March 31, 2010 $ 87,728 $ $ 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.
transaction value of the bankruptcy could impact the valuation of the Company s remaining goodwill and other intangibles.

A change in the estimated

The following table presents intangible assets and accumulated amortization balances of the Company as of December 31, 2009 and March 31,

2010, respectively:

Developed technology
Other

Balance at December 31, 2009

Developed technology
Other

Balance at March 31, 2010

Table of Contents
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Gross
Carrying
Amount
$ 3,335
8,986

$ 12,321

$ 3,276
9,352

$ 12,628

Accumulated
Amortization
$ (1,479)

(293)
$ (1,772)
$  (1,579)

(342)
$  (1,921)

Net
Carrying
Amount
$ 1,856

8,693

$ 10,549

$ 1,697
9,010

$ 10,707

Amortization
Period
5 to 12 years

5 to 12 years
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Amortization expense totaled $7,218 and $189 for the three months ended March 31, 2009 and 2010, respectively. Estimated amortization
expense will total approximately $750 for the year ending December 31, 2010.

5. Restructuring

The Company implemented several restructuring initiatives in prior years in connection with the closure of facilities in North America, Europe
and Asia. The Company initiated all of these initiatives prior to December 31, 2007 and continued to execute the closures through March 31,
2010. The majority of the costs associated with the closures were incurred shortly after the original implementation. However, the Company
continues to incur costs related principally to the liquidation of the respective facilities. The following table summarizes the activity related to
these initiatives for the three months ended March 31, 2010:

Employee Other
Separation Exit Asset
Costs Costs Impairments Total

Balance at January 1, 2010 $ $ 238 $ $ 238
Expense incurred 299 3 302
Cash payments (357) (357)
Utilization of reserve 3) 3)
Balance at March 31, 2010 $ $ 180 $ $ 180

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 were a result of changes in market demands and volume reductions and are
substantially completed as of March 31, 2010. However, the Company will continue to incur costs until the facilities are sold. The estimated
total cost of these initiatives is approximately $21,050. The following table summarizes the activity related to these initiatives for the three
months ended March 31, 2010.

Employee Other
Separation Exit Asset
Costs Costs Impairments Total
Balance at January 1, 2010 $ 1,443 $ 235 $ $1,678
Expense incurred 92) 17 (75)
Cash payments (746) (33) (779)
Balance at March 31, 2010 $ 605 $ 219 $ $ 824
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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 AVS 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 $7,800. The following table summarizes the activity for this initiative for the three months ended March 31,
2010:

Employee Other
Separation Exit Asset
Costs Costs Impairments Total
Balance at January 1, 2010 $ 658 $ $ $ 658
Expense incurred 4 4
Cash payments (563) (563)
Balance at March 31, 2010 $ 99 $ $ $ 99

2009 Initiatives

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 $18,400. The following table summarizes the activity for this initiative for the three months ended March 31, 2010:

Employee Other
Separation Exit Asset
Costs Costs Impairments Total
Balance at January 1, 2010 $ 7,113 $ $ $ 7,113
Expense incurred (240) (240)
Cash payments (1,888) (1,888)
Balance at March 31, 2010 $ 4,985 $ $ $ 4,985

The Company also commenced several other initiatives during 2009. These initiatives related to the reorganization or closure of operating
facilities in South America, Europe and Asia Pacific. The estimated total cost associated with these actions amount to $19,250. The following
table summarizes the activity for these initiatives for the three months ended March 31, 2010:
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Balance at January 1, 2010
Expense incurred

Cash payments

Utilization of reserve

Balance at March 31, 2010
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Employee
Separation
Costs
$ 4215
28
(1,723)

$ 2520

.- Form 10-Q
Other
Exit Asset
Costs Impairments
$ 56 $
254 21)
(284)
21
$ 26 $

Total
$ 4,271
261
(2,007)

$ 2,546
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6. Inventories

Inventories are comprised of the following:

December 31, March 31,

2009 2010
Finished goods $ 27,826 $ 28,568
Work in process 25,616 29,748
Raw materials and supplies 58,133 57,260

$ 111,575 $ 115,576
7. Debt

Outstanding debt consisted of the following at December 31, 2009 and March 31, 2010:

December 31, March 31,
2009 2010

DIP Financing $ 175,000 $ 124,562
Capital leases and other borrowings 29,263 27,867
Total debt 204,263 152,429
Less: Current portion of long term debt (18,204) (18,565)
DIP financing (175,000) (124,562)
Total long-term debt $ 11,059 $ 9302

General

On January 29, 2010, the German Borrower under the DIP Credit Agreement prepaid $25,000 of its portion of the borrowing. The German
Borrower prepaid an additional $25,000 in April 2010. On March 26, 2010, the Canadian Borrower prepaid $25,000. The remaining amounts
outstanding under the DIP Credit Agreement will be repaid in full pursuant to the Plan of Reorganization.

The Company had $28,979 of standby letters of credit outstanding under the Revolving Credit Facility as of March 31, 2010.

Default under the Notes and Forbearance Agreements
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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 CSA U.S. 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 after 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) a
Senior Notes Forbearance Agreements (the Senior Notes Forbearance Agreements ) with holders of more than 75% of 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.
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Default under the Prepetition 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 Prepetition 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

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 prepetition debt obligations of the Debtors, and as a result, the loan commitments of the lenders under the Prepetition 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 Prepetition 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 prepetition claims and litigation. Absent an order of
the Bankruptcy Court, substantially all prepetition 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 Prepetition
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 approving debtor-in-possession financing on an interim basis. Pursuant to this
interim order, the Company entered into a Debtor-In-Possession Credit Agreement, dated as of August 5, 2009 (the Initial DIP Credit
Agreement ), among the Company, CSA U.S,, and CSA Canada, various lenders party thereto, Deutsche Bank Trust Company Americas, as
administrative agent and collateral agent, Banc of America Securities LLC, General Electric Capital 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 final approval of the Initial DIP Credit Agreement from the Bankruptcy Court on September 1, 2009. The Company
received approval of the Initial DIP Credit Agreement from the Canadian Court on August 6, 2009. The Initial 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. In addition, on December 2, 2009, Metzeler Automotive Profile Systems GmbH, a German limited liability company (the German
Borrower and together with CSA U.S. and CSA Canada, the DIP Borrowers ), became an additional borrower under the Initial DIP Credit
Agreement. Under the Initial DIP Credit Agreement, the DIP Borrowers borrowed an aggregate of $175,000 principal amount of superpriority
senior secured term loans in order to finance their operating, working capital and other general corporate needs (including the payment of fees
and expenses in accordance with the orders of the Bankruptcy Court and the Canadian Court authorizing such borrowings). The Initial DIP
Credit Agreement also provided for an ability to incur up to an aggregate of $25,000 in uncommitted incremental debt.
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In order to refinance the Initial DIP Credit Agreement on terms more favorable to the Company, on December 18, 2009 the Company entered
into a Debtor-In-Possession Credit Agreement (the DIP Credit Agreement ), among the Company, the DIP Borrowers, various lenders party
thereto, Deutsche Bank Trust Company Americas, as the administrative agent (in such capacity, the DIP Agent ), collateral agent and
documentation agent, and Deutsche Bank Securities Inc., as syndication agent, sole lead arranger and book runner. Under the DIP Credit
Agreement, the lenders party thereto committed to provide superpriority senior secured term loans to the DIP Borrowers in an aggregate
principal amount of up to $175,000 (the DIP Facility ), subject to certain conditions. 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).

On December 29, 2009, the Bankruptcy Court entered a final order approving the DIP Credit Agreement (and related loan documentation) and
the borrowings thereunder. Funding under the DIP Credit Agreement occurred on December 30, 2009, whereby (i) $75,000 was borrowed by
CSA U.S,, (ii) $50,000 was borrowed by CSA Canada and (iii) $50,000 was borrowed by the German Borrower. All of the proceeds of the
borrowings under the DIP Facility, together with cash on hand of the DIP Borrowers, were used to repay all borrowings and amounts
outstanding under the Initial DIP Credit Agreement, and to pay related fees and expenses.

The obligations of the DIP Borrowers under the DIP Credit Agreement are 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. The obligations under the DIP
Credit Agreement and related guarantees are secured by liens on the assets of the Company, 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 and guarantors. Liens under the DIP Credit Agreement have first priority priming status with respect to substantially all of the assets
of the Company, the DIP Borrowers and their subsidiaries in the United States and Canada and are entitled to superpriority administrative
expense claim status in the Chapter 11 Cases.

Loans under the DIP Credit Agreement bear interest at a rate per annum equal to (i) LIBOR (with a LIBOR floor of 2%) plus 6% 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 3%) plus 5%. Overdue principal
and interest 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 obligates the DIP Borrowers to pay an agency fee and an extension fee to the DIP Agent.

Loans under the DIP Credit Agreement will amortize at a rate of 1% per annum, payable in quarterly installments. 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) August 4, 2010, (ii) the first date on which 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 CSA Canada, which is confirmed by the Canadian
Court, in each case providing for the repayment of the obligations under the DIP Credit Agreement, become effective, and (iii) 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 requisite 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 if no default exists or would result therefrom. Loans under the DIP
Credit Agreement may be prepaid by the DIP Borrowers at any time in whole or in part without premium or penalty (except for customary
breakage costs).
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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.

Amendments to the Prepetition Credit Agreement

The Company, CSA U.S., CSA Canada and Cooper-Standard Automotive International Holdings B.V., a corporation organized under the laws
of the Netherlands (the Dutch Borrower and together with CSA U.S, and CSA Canada, the Prepetition Borrowers ), entered into the Fifth
Amendment and Consent to Credit Agreement, dated July 14, 2009 (the Fifth Amendment to the Prepetition Credit Agreement ), with the lenders
party thereto and the Prepetition 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 Prepetition Credit 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 Initial DIP Credit Agreement and (ii) the
Prepetition Credit Agreement administrative agent s entering into intercreditor agreements and/or amendments to the security and pledge
agreements that secure the obligations under the Prepetition Credit Agreement to provide that any liens incurred pursuant to the Initial DIP
Credit Agreement will have priority over the liens under the Prepetition Credit Agreement. The Prepetition Credit Agreement was amended on
December 16, 2009 in connection with the refinancing of the Initial DIP Credit Agreement in the same manner as provided by the Fifth
Amendment to the Prepetition Credit Agreement except in respect of the DIP Credit Agreement. In addition, the Prepetition Credit Agreement
was amended on August 18, 2009 to amend and define certain rights and allocations among the lenders party thereto.

8. Pension and Postretirement Benefits other than Pensions

The following tables disclose the amount of net periodic benefit costs for the three months ended March 31, 2009 and 2010 for the Company s
defined benefit plans and other postretirement benefit plans:

Pension Benefits
Three Months Ended March 31,

2009 2010

U.S. Non-U.S. U.S. Non-U.S.
Service cost $ 713 $ 620 $ 601 $ 543
Interest cost 3,773 1,658 3,767 1,744
Expected return on plan assets (3,280) (683) (3,630) (874)
Amortization of prior service cost and recognized actuarial loss 938 47 880 43
Curtailment cost 68
Net periodic benefit cost $ 2,212 $ 1,642 $ 1,618 $ 1,456
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Other Postretirement Benefits
Three Months Ended March 31,

2009 2010
Service cost $ 429 $ 382
Interest cost 1,055 1,019
Amortization of prior service credit and recognized actuarial gain (821) (837)
Other 40 21
Net periodic benefit cost $ 703 $ 585

9. Income Taxes

Under ASC Topic 270, Interim 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 ended March 31, 2009, was 7% as compared to 67% for the three months ended March 31, 2010. The
income tax rate for the three months ended March 31, 2010 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. 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.

Under the terms of the Stock Purchase Agreement with Cooper Tire, the Company is indemnified against substantially all contingent income tax
liabilities related to periods prior to the 2004 Acquisition. 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 and Canada relating to the year 2000
through 2007. Agreement between the two governments will impact transfer pricing matters between the Company and its wholly owned
Canadian subsidiary. In March 2009, the U.S. 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 APA with the Company was completed and signed. The settlement of the
bi-lateral APA results in income tax refunds to CSA Canada for the years 2000 through 2007 of up to CAD $88,000. Under the terms of the
Stock Purchase Agreement with Cooper Tire and Rubber Company ( CTR ) dated September 16, 2004, CTR had a claim against the Company for
the amount of tax refunds received by CSA Canada relating to the years 2000 through 2004. Refunds received from the Canadian government
have been based on the preparation of amended tax returns for the years 2000 through 2007. The settlement of the APA also resulted in a
corresponding increase to the U.S. taxable income of CSA U.S. for the years 2005 through 2007, but it 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, CSA 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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The Company, CSA U.S. and CSA Canada (collectively, the Defendants ) were named as defendants in an adversary proceeding (Case

No. 09-52014 (PJW)) initiated by Cooper Tire & Rubber Company and Cooper Tire Rubber & Company UK Limited (together, CTR ) in the
Bankruptcy Court on August 19, 2009 (the CTR Adversary Proceeding ). CTR s complaint had sought a declaratory judgment that CTR was
entitled to a portion of the CAD $80,000 tax refund received by CSA Canada from the Canadian government on July 27, 2009 and a portion of
all future refunds received by CSA Canada, in each case relating to the period prior to the Company s 2004 Acquisition. CTR also sought
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 through 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 CSA Canada in the Chapter 11 Cases and ordering all income tax refunds received
by CSA Canada 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, CSA U.S. and CSA Canada. In connection with the CTR Adversary Proceedings, the Defendants, CTR and the Creditors Committee
entered into an Agreement Concerning Terms and Conditions of a Compromise and Settlement, dated March 17, 2010 (the CTR Settlement
Agreement ). Under the terms of the CTR Settlement Agreement, CTR agreed to, among other things, dismiss its complaint in the Bankruptcy
Court with prejudice and claim no further entitlement to the tax refunds. The Defendants agreed to, among other things, (i) pay CTR
approximately $17,600 in cash and (ii) to obtain a release of CTR s obligations in connection with a guarantee of one of the Company s leases or,
alternatively, provide a letter of credit in favor of CTR, in the initial amount of $7,000 (but declining by $1,000 per year for seven years) to
reimburse CTR for any amounts that it is required to pay the Company s landlord on account of such guarantee. The Defendants and CTR have
also granted general mutual releases to each other with respect to claims and liabilities under the purchase agreement governing the 2004
Acquisition and other claims and liabilities, subject to certain exceptions relating to certain continuing indemnification obligations. On April 15,
2010, the Bankruptcy Court issued an order approving the CTR Settlement Agreement. We estimate that the remaining tax refund and related
interest to be received by CSA Canada is approximately $40,000. No assurance can be given, however, when this estimated tax refund and
related interest will be received from the Canadian government.

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
March 31, 2009 March 31, 2010
Cooper-Standard  Noncontrolling Cooper-Standard  Noncontrolling
Total Holdings Interest Total Holdings Interest
Net income (loss) $ (55,277) $ (54,966) $ 311) $ 3,668 $ 3,409 $ 259
Currency translation adjustment (22,396) (22,314) (82) 323 217 106
Pension and other postretirement
benefits, net of tax (119) (119) 11 11
Fair value change of derivatives, net of
tax 5,722 5,722 (138) (138)
Comprehensive income (loss): $ (72,070) $ (71,677) $ (393) $ 3,864 $ 3,499 $ 365
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The following table summarizes the Company s equity activity for the three months ended March 31, 2010:

Cooper-Standard Noncontrolling Total Equity
Holdings Interest (Deficit)

Equity (deficit) at January 1, 2010 $ (310,964) $ 4,464 $ (306,500)
Net income 3,409 259 3,668
Other comprehensive gain 90 106 196
Sale of non-controlling interest (1,844) (1,844)
Stock-based compensation 146 146
Equity (deficit) at March 31, 2010 $ (307,319) $ 2,985 $ (304,334)

11. Other Income (Expense)

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

Three Months Ended March 31,

2009 2010
Foreign currency gains (losses) $  (1,801) $ (6,653)
Interest rate swaps 1,396
Loss on sale of receivables (257) (203)
Other Expense $ (662) $ (6,856)

12. Related Party Transactions
Sales to NISCO, a 50% owned joint venture, totaled $4,031 and $7,299 in the three months ended March 31, 2009 and 2010, respectively.

Purchases of materials from Guyoung Technology Co. Ltd, a Korean corporation of which the Company owns approximately 20% of the
common stock, totaled $226 and $2,216 in the three months ended March 31, 2009 and 2010, respectively.

13. Business Segments

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 Systems 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 Systems operations in that region with the

Table of Contents 34



Edgar Filing: Cooper-Standard Holdings Inc. - Form 10-Q

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.
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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 March 31,

2009 2010
Sales to external customers
North America $ 188,976 $ 297,144
International 212,792 299,180
Consolidated $ 401,768 $ 596,324
Intersegment sales
North America $ 738 $ 1,176
International 2,108 1,797
Eliminations and other (2,846) (2,973)
Consolidated $ $
Segment profit (loss)
North America $ (29,140) $ 11,327
International (29,962) (371)
Income (loss) before income taxes $ (59,102) $ 10,956
December 31, March 31,
2009 2010

Segment assets

North America $ 694442 $ 699,036

International 877,971 835,168

Eliminations and other 164,994 152,210

Consolidated $ 1,737,407 $ 1,686,414

Restructuring costs included in segment profit for North America totaled $10,200 and $175 for the three months ended March 31, 2009 and
2010, respectively. International restructuring costs totaled $12,363 and $77 for the three months ended March 31, 2009 and 2010, respectively.

14. Guarantor and Non-Guarantor Subsidiaries
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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.
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CONSOLIDATING STATEMENT OF OPERATIONS

For the Three Months Ended March 31, 2009

Consolidated
Parent Issuer GuarantorsNon-GuarantorsEliminations Totals
(dollars in millions)

Sales $ $723 $ 8.5 $ 250 $ (17.00 $ 401.8
Cost of products sold 63.0 74.5 243.4 (17.0) 363.9
Selling, administration, & engineering expenses 18.4 54 21.4 45.2
Amortization of intangibles 5.0 0.4 1.8 7.2
Restructuring 8.5 0.9 13.2 22.6
Operating profit (loss) (22.6) 6.3 (20.8) (37.1)
Interest expense, net of interest income (18.4) 2.7) (21.1)
Equity earnings (loss) 0.7) 0.5 0.2)
Other income (expense) 4.5 (0.5) “.7) 0.7)
Income (loss) before income taxes (36.5) 5.1 (27.7) (59.1)
Provision for income tax expense (benefit) 0.9 0.1 3.0) 3.8)
Income (loss) before equity in income (loss) of subsidiaries (35.6) 5.0 (24.7) (55.3)
Equity in net income of subsidiaries (55.3) (19.7) 75.0

Consolidated net income (loss) (55.3) (55.3) 5.0 (24.7) 75.0 (55.3)
Less: Net (income) loss attributable to noncontrolling interest 0.3 0.3
Net Income (loss) attributable to Cooper-Standard Holdings Inc. $(553) $B53) $ 50 $ (244 $ 750 $ (55.0

25
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CONSOLIDATING STATEMENT OF OPERATIONS

For the Three Months Ended March 31, 2010

Sales

Cost of products sold

Selling, administration, & engineering expenses
Amortization of intangibles

Restructuring

Operating profit (loss)

Interest expense, net of interest income
Equity earnings

Reorganization items, net

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

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

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

Table of Contents

Parent

Issuer

$ $104.2

3.7

3.7

89.9
24.8
0.1
0.1

(10.7)
(6.5)

(22.9)
0.1

(40.0)
6.6

(46.6)
50.3

3.7

$37 $ 37

26

Non- Consolidated
Guarantors Guarantors Eliminations Totals
(dollars in millions)

$ 1305 $ 387.6 $ (2600 $ 59.3

102.9 325.0 (26.0) 491.8
4.8 23.4 53.0
0.1 0.2
0.1 0.1 0.3
22.7 39.0 51.0
(5:3) (11.8)
1.6 0.4 2.0
0.4 (23.3)
0.1 (7.1) (6.9)
24.4 26.6 11.0
(4.0) 4.7 73
28.4 21.9 3.7
(54.0)
28.4 21.9 (54.0) 3.7
0.3) (0.3)

$ 284 $ 21.6 $ (540 $ 34
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CONSOLIDATING BALANCE SHEET

December 31, 2009
Consolidated
Parent Issuer Guarantors Non-Guarantors Eliminations Totals
(dollars in millions)

ASSETS
Current assets:
Cash and cash equivalents $ $ 915 $ 07 $ 288.1 $ $ 3803
Accounts receivable, net 54.3 61.0 240.2 355.5
Inventories 16.4 22.9 72.3 111.6
Prepaid Expenses 34 0.4 18.4 22.2
Other 42.8 0.5 33.1 76.4
Total current assets 208.4 85.5 652.1 946.0
Investments in affiliates and intercompany accounts,
net (311.0) 580.2 660.4 (197.6) (696.0) 36.0
Property, plant, and equipment, net 65.5 94.1 426.6 586.2
Goodwill 87.7 87.7
Other assets 11.2 3.7 66.6 81.5

$(311.0) $ 953.0 $ 8437 $ 947.7 $ (696.0) $ 17374

LIABILITIES & EQUITY (DEFICIT)
Current liabilities:

Debt payable within one year $ $ 750 $ $ 118.2 $ $ 193.2
Accounts payable 374 14.2 114.7 166.3
Accrued liabilities 414 59 111.3 158.6
Total current liabilities 153.8 20.1 344.2 518.1
Liabiilities subject to compromise 69.1 1,077.9 2.8 112.1 1,261.9
Long-term debt 11.1 11.1
Other long-term liabilities 141.3 6.4 105.1 252.8
69.1 1,373.0 29.3 572.5 2,043.9
Total Cooper-Standard Holdings Inc. stockholders'
equity (deficit) (380.1) (420.0) 814.4 370.7 (696.0) (311.0)
Noncontrolling interest 4.5 4.5
Total equity (deficit) (380.1) (420.0) 814.4 375.2 (696.0) (306.5)
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Total liabilities and equity (deficit) $(311.0) $ 953.0 $ 8437 $ 947.7
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CONSOLIDATING BALANCE SHEET

ASSETS

Current assets:

Cash and cash equivalents
Accounts receivable, net
Inventories

Prepaid Expenses

Other

Total current assets

Investments in affiliates and intercompany accounts,
net

Property, plant, and equipment, net

Goodwill

Other assets

LIABILITIES & EQUITY (DEFICIT)
Current liabilities:

Debt payable within one year

Accounts payable

Accrued liabilities

Total current liabilities
Liabiilities subject to compromise
Long-term debt

Other long-term liabilities

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

Total equity (deficit)
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March 31, 2010

Parent

(307.3)

$(307.3)

69.1

69.1

(376.4)

(376.4)

Issuer

$ 865
62.7

16.7

6.5

33.1

205.5

546.2
63.8
87.7
10.1

$ 9133

$ 748
504
429

168.1
1,073.4

©.1)
138.2

1,379.6

(466.3)

(466.3)

Guarantors

$

Non-

Guarantors

(dollars in millions)

0.8
71.6
22.6

0.9

0.1

96.0

686.0
89.3

5.0

876.3

20.1
5.2

25.3
2.1

6.2

33.6

842.7

842.7

$ 178.0
278.8
76.3

21.9

58.1

613.1

(189.3)

406.6

73.4

$ 903.8

$ 68.3
97.7
122.1

288.1
112.1
9.4
98.8

508.4

3924
3.0

395.4

Eliminations
$

(699.7)
$  (699.7)
$

(699.7)

(699.7)

Consolidated
Totals

$ 265.3
413.1
115.6

29.3
91.3

914.6

359
559.7
87.7
88.5

$ 1,6864

$ 143.1
168.2
170.2

481.5
1,256.7

9.3
243.2

1,990.7

(307.3)
3.0

(304.3)
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Total liabilities and equity (deficit) $(307.3) $ 9133 $ 8763 $ 903.8
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CONSOLIDATING STATEMENT OF CASH FLOWS

For the Three Months Ended March 31, 2009

OPERATING ACTIVITIES

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

Property, plant, and equipment

Net cash used in investing activities
FINANCING ACTIVITIES
Increase/(decrease) in short term debt
Principal payments on long-term debt

Net cash provided by (used in) 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

Depreciation and amortization
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Parent

$

$

Issuer

$(12.1)

$

$

29

(1.3)

(1.3)

18.0
0.7)

17.3
(1.3)
2.6
40.0

42.6

9.1

Guarantors

$

(dollars in millions)

1.3

(1.3)

(1.3)

55

Non-

Guarantors

$

(21.5)
(5.7)
(5.7)

6.3
4.9

14

(25.8)
71.5

45.7

15.5

Eliminations

$

Consolidated

$

Totals

(32.3)
(8.3)
(8.3)

24.3
(5.6)

18.7

(1.3)
(23.2)
111.5

88.3

30.1
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CONSOLIDATING STATEMENT OF CASH FLOWS

(Unaudited)

For the Three Months Ended March 31, 2010

OPERATING ACTIVITIES

Net cash used in operating activities
INVESTING ACTIVITIES
Property, plant, and equipment
Fixed asset proceeds

Net cash provided by (used in) investing activities
FINANCING ACTIVITIES

Increase/(decrease) in short term debt

Principal payments on long-term debt

Other

Net cash provided by (used in) 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

Depreciation and amortization
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Parent Issuer

$

$

30

$ 4.8)

(1.8)

(1.8)

0.2)
2.1

1.9
(0.3)
(5.0)
91.5

$86.5

$ 3.9

Guarantors
(dollars in millions)

$

$

(0.6)

(2.8)
35

0.7

0.1
0.7

0.8

39

Non- Consolidated
Guarantors  Eliminations Totals

$ (513) % $  (56.7)
(7.4) (12.0)
0.2 3.7
(7.2) (8.3)
(50.5) (50.5)
0.9) (1.1)

.1
(53.5) (51.6)
1.9 1.6
(110.1) (115.0)
288.1 380.3
$ 1780 % $ 2653
$ 13.4 $ $ 212
45



Edgar Filing: Cooper-Standard Holdings Inc. - Form 10-Q

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

(Dollar amounts in thousands except per share amounts)

15. Financial Instruments

Fair values of the Senior Notes and the Senior Subordinated Notes approximated $256,106 and $430,685 at December 31, 2009 and March 31,
2010, respectively, based on quoted market prices, compared to the recorded values totaling $505,300.

Fair values of the Term Loans approximated $512,828 and $520,637 at December 31, 2009 and March 31, 2010, respectively, based on quoted
market prices, compared to the recorded values totaling $520,637.

Fair values of the DIP financing approximated $177,188 and $125,497 at December 31, 2009 and March 31, 2010, based on quoted market
prices, compared to the recorded value totaling $175,000 and $124,562 at December 31, 2009 and March 31, 2010, respectively.

The Company uses derivative financial instruments, including forwards and swap contracts to manage its exposures to fluctuations in foreign
exchange, interest rates and commodity prices. For a fair value hedge both the effective and ineffective, if significant, portions are recorded in
earnings and reflected in the consolidated statement of operations. For a cash flow hedge, the effective portion of the change in the fair value of
the derivative is recorded in accumulated other comprehensive income (loss) in the consolidated balance sheet. The ineffective portion, if
significant, is recorded in other income or expense. When the underlying hedged transaction is realized or the hedged transaction is no longer
probable, the gain or loss included in accumulated other comprehensive income (loss) is recorded in earnings and reflected in the consolidated
statement of operations on the same line as the gain or loss on the hedged item attributable to the hedged risk.

The Company formally documents its hedge relationships, including the identification of the hedging instruments and the hedged items, as well
as its risk management objectives and strategies for undertaking the cash flow hedges. The Company also formally assesses whether a cash flow
hedge is highly effective in offsetting changes in the cash flows of the hedged item. Derivatives are recorded at fair value in other current assets
and other current liabilities.

Derivative Instruments and Hedging Activities

The failure to make the scheduled interest payments on the Senior Notes and Senior Subordinated Notes and the expiration of the applicable
30-day period on July 16, 2009 constituted a cross-default under the Company s ISDA Agreements in the names of Cooper-Standard
Automotive, Inc., Cooper-Standard Automotive Canada, Limited and Cooper-Standard Automotive International Holdings B.V., with its various
senior lenders as counterparties. As a result, the counterparties to certain outstanding derivative contracts under these ISDA Agreements elected
to exercise their option of early termination under such contracts. Certain interest rate, foreign exchange and commodity swap derivatives that
were designated under ASC 815 as cash flow hedges were terminated for the purposes of ASC 815 as a result of the failure to make the interest
payment and in anticipation of the termination events. The value of these terminated derivatives, totaling $18,092, is classified as liabilities
subject to compromise.

Cash Flow Hedges

Forward foreign exchange contracts The Company enters into forward contracts to hedge currency risk of the U.S. Dollar against the Mexican
Peso, Canadian Dollar and the Euro against the Czech Koruna. The forward contracts are used to mitigate the potential volatility to earnings and
cash flow arising from changes in currency exchange rates that impact the Company s foreign currency transactions. The gain or loss on the
forward contracts is reported as a component of other comprehensive income (loss) ( OCI ) and reclassified into earnings in the same period or
periods during which the hedged transaction affects earnings. For the three months ended March 31, 2010, $36 was reclassified from
accumulated other comprehensive income (loss) ( AOCI ) into cost of products sold. A summary of the outstanding contracts and the respective
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Notional Amount

Notional Am