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April 6, 2018
Dear Cooper Standard Stockholder:
On behalf of the Board of Directors of Cooper-Standard Holdings Inc. (the “Board”), I am pleased to invite you to
electronically attend the 2018 Annual Meeting of the Stockholders (the “Annual Meeting”) to be held on May 17, 2018,
beginning at 9:00 a.m. Eastern Time. This year’s Annual Meeting will be a completely virtual meeting of the
stockholders, meaning that you may participate solely by means of remote communication. You will be able to attend
the Annual Meeting online, vote your shares electronically, and submit your questions during the meeting via live
webcast by visiting www.virtualshareholdermeeting.com/CPS2018. Details of the business to be conducted at the
Annual Meeting are given in the Notice of 2018 Annual Meeting of the Stockholders and the proxy statement.
I would like to thank you for your support as we continue executing our strategy, which is driving value though
culture, innovation, and results. Our strategy, which was established in 2013, is built on a sustainable foundation of
strong values and four strategic pillars: World-Class Operations, Superior Products, Voice of the Customer, and
Engaged Employees. During this time, we also established a global footprint capable of fully servicing our customers
in all major markets of the world with an intense focus on preparing for the anticipated rapid growth of China’s vehicle
market. As a result, since 2013, we have doubled our footprint in China.
While the execution of our strategy has enabled us to achieve record results, we have just begun. We are very
enthusiastic about the opportunities ahead, especially surrounding recent material science breakthroughs that have
been the catalyst for several new product innovations. Furthermore, our material science expertise is opening doors in
adjacent markets, which we anticipate will drive additional stockholder value in the coming years.
Our global team is also innovating across our entire business to install systems and processes to further leverage our
global scale. These enhancements are improving performance by creating the consistency and efficiencies required of
a world-class manufacturing company.
We are committed to delivering superior results on behalf of our stockholders. I encourage you to participate in our
virtual annual meeting as your vote and engagement are important to the ongoing success of Cooper Standard.
Thank you in advance for your cooperation and continued support.
Sincerely,

Jeffrey S. Edwards
Chairman and Chief Executive Officer
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2018 ANNUAL MEETING OF THE STOCKHOLDERS
Meeting Notice
WHERE
Online via live webcast at www.virtualshareholdermeeting.com/CPS2018. You may vote your shares electronically
and submit questions during the Annual Meeting by visiting www.virtualshareholdermeeting.com/CPS2018. To
participate in the Annual Meeting, you will need the 16-digit control number included on your Notice Regarding the
Availability of Proxy Material, on your proxy card, or on the instructions that accompanied your proxy materials.
WHEN
Thursday, May 17, 2018
9:00 a.m. Eastern Time
Online check-in will begin at 8:30 a.m. Eastern Time, and you should allow ample time for the online check-in
procedures.
ITEMS OF BUSINESS

•To elect the director nominees described in the proxy statement for a one-year term ending at the next annual meetingof the stockholders;
•To hold an advisory vote on named executive officer compensation;
•To ratify the appointment of independent registered public accounting firm for the 2018 fiscal year; and
•To conduct any other business if properly brought before the Annual Meeting.
 You will find more information about the matters to be voted on at the Annual Meeting in the proxy statement.
RECORD DATE
The close of business on March 23, 2018.
PRE-MEETING QUESTIONS TO MANAGEMENT
The online format used by the Company for the Annual Meeting also allows us to communicate more effectively with
you. Stockholders can submit appropriate questions in advance of the Annual Meeting by visiting
www.proxyvote.com. Stockholders will need their 16-digit control number to enter the website.
Your vote is important! We strongly encourage you to exercise your right to vote as a stockholder. You may revoke
your proxy at any time before it is exercised. You will find instructions on how to vote on page 1 of the proxy
statement.
By Order of the Board of Directors,
Aleksandra A. Miziolek
Senior Vice President, General Counsel & Secretary
April 6, 2018
Important Notice Regarding the Availability of Proxy Materials for the
Annual Meeting of Stockholders to be Held on May 17, 2018

The Notice of the 2018 Annual Meeting, the 2018 Proxy Statement, and the Company’s 2018 Annual Report to
Stockholders for the year ended December 31, 2017 are available free of charge at: https://www.proxyvote.com.
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Voting Information
Who is entitled to vote?
Holders of the Company’s common stock as of the close of business March 23, 2018, the record date, are entitled to
vote at the Annual Meeting. On March 23, 2018, 18,061,164 shares of common stock were outstanding and, thus,
eligible to be voted. Each outstanding share of common stock will be entitled to one vote on each proposal.
How does the Board of Directors recommend that I vote on matters to be considered at the Annual Meeting and what
is the vote required to approve each proposal?
You may vote for or against or abstain from voting on each proposal submitted for voting. Provided that there is no
competing proxy, if you are a beneficial owner and do not provide voting instructions to your broker, trustee, or other
nominee under the New York Stock Exchange (“NYSE”) rules, your broker, trustee, or other nominee has the discretion
to vote those shares only on matters that are routine. A broker cannot vote shares on non-routine matters without your
instructions. This is referred to as a “broker non-vote.”
The following table sets forth how the Board recommends that you vote, the vote required for approval and the effect
of abstentions and broker non-votes for each of the following Proposals for the Annual Meeting.
Proposal
Number Description Board

Recommendation
Vote Required
for Approval

Effect of Abstentions and
Broker Non-Votes

1 Election of Directors FOR ALL

More votes are
cast “for” than
“against” a
nominee.

Abstentions and Broker
non-votes have no effect on the
outcome of the vote.

2 Advisory Vote on Named Executive
Officer Compensation FOR

More votes are
cast “for” than
“against” the
proposal.

Abstentions and Broker
non-votes have no effect on the
outcome of the vote.

3

Ratification of Appointment of Ernst
& Young LLP as the Company’s
Independent Registered Public
Accounting Firm for 2018

FOR

More votes are
cast “for” than
“against” the
proposal.

Abstentions have no effect on
the outcome of the vote.

NYSE rules permit brokers to
vote uninstructed shares at their
discretion on this proposal in
uncontested situations.

How do I vote before the Annual Meeting?
We encourage stockholders to submit their votes in advance of the Annual Meeting. If your shares are registered
directly in your name with our transfer agent, you are considered the “stockholder of record” with respect to those
shares, and you may submit your votes by mail, telephone, or the Internet following the instructions provided in your
proxy card. Voting by telephone and the Internet will close at 11:59 p.m. Eastern Time on May 16, 2018.
If your shares are held in a brokerage account, by a trustee or by another nominee (that is, in “street name”), you are
considered to be the beneficial owner of those shares, and you have the right to give instructions to your broker,
trustee or other nominee on how to vote your shares following the instructions provided in the voting instructions
form.
How do I vote online during the Annual Meeting?
You may vote your shares by completing a ballot online during the designated time during the Annual Meeting if you
are a stockholder of record or a “street name” holder.
How can I change my vote?
After you have submitted your proxy or voting instructions by the Internet, telephone, or mail, you may revoke your
proxy at any time until it is voted at the Annual Meeting. If your shares are registered in your name, you may do this
by (i) written notice of revocation to the secretary of the Company; (ii) timely delivery of a valid, later-dated proxy or
later-dated vote by telephone or Internet; or (iii) voting your shares online during the Annual Meeting. If your shares
are held in street name, you may revoke your vote (i) through your broker, trustee or other nominee in accordance
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with their voting instructions, or (ii) by subsequently voting online during the Annual Meeting.
What constitutes a quorum at the Annual Meeting?
The presence of the holders of a majority of the outstanding shares of our common stock, in person or by proxy, will
constitute a quorum for transacting business at the Annual Meeting. Abstentions and broker non-votes are counted as
present for purposes of establishing a quorum at the Annual Meeting.
What if I do not specify how I want my shares voted?
If you return your proxy card with no votes marked or do not specify when giving your proxy by telephone or online
how you want to vote your shares, we will vote them:

•FOR the election of all nominees for director (Proposal 1);
•FOR the approval of named executive officer compensation (Proposal 2); and

•FOR the ratification of the appointment of Ernst & Young LLP as the Company’s independent registered publicaccounting firm for 2018 (Proposal 3).
Who pays for this proxy solicitation?
This solicitation of proxies is made by and on behalf of the Board of Directors. We will bear the cost of the
solicitation of proxies. We do not currently plan to hire a proxy solicitor to help us solicit proxies from brokers, bank
nominees, or other institutions or stockholders although we reserve the right to do so. In addition, our officers,
directors, and employees may solicit proxies in person, by telephone, or other means of communication, but they will
not receive any additional compensation in connection with such solicitation.

1
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Proposal 1: Election of Directors
Upon the recommendation of the Nominating and Corporate Governance Committee of the Board of Directors (the
“Nominating and Corporate Governance Committee”), the Company’s Board has nominated the eight individuals listed
below to stand for election to the Board for a one-year term ending at the annual meeting of the stockholders in 2019
and until their successors, if any, are elected or appointed and qualified, or until their earlier resignation, removal, or
death. All of these nominees have consented to being named in this proxy statement and to serve, if elected. If any of
them is unable or declines to serve as a director, proxies voting for that nominee may be voted for a substitute
nominee selected by the Board. The Board may also choose to reduce the number of directors to be elected at the
meeting.
Each incumbent director who has been nominated for reelection by the Board must submit or have submitted an
irrevocable resignation. If an incumbent director is not reelected, then (within 90 days of receiving the certified vote
pertaining to the election of directors) the Nominating and Corporate Governance Committee will make a
recommendation to the Board as to whether to accept or reject the resignation, or whether to take other action. The
Nominating and Corporate Governance Committee, in making its recommendation, and the Board, in making its
determination, may consider any factors they determine appropriate.
Because this is an uncontested election, a nominee will be elected if more votes are cast “for” than “against” that nominee’s
election, and any abstentions or broker non-votes will not be counted as a vote “for” or “against” that nominee’s election. If
a nominee is not elected, or if the Board accepts an unsuccessful incumbent director’s resignation, then the Board may
fill the resulting vacancy.
The names of the nominees, along with their present positions, their principal occupations, directorships held with
other public corporations currently and during the past five years, their ages, and the year first elected as a director are
set forth below. Certain individual qualifications, experiences, and skills of our nominees that contribute to the Board’s
effectiveness as a whole are also described below.

Jeffrey S. Edwards

Business Experience: With 34 years of automotive industry experience, Jeffrey S. Edwards serves as
chairman and CEO of Cooper Standard, a position he has held since May 2013. He joined Cooper
Standard as CEO and became a member of the Company’s board of directors in October 2012. Since
joining Cooper Standard, Mr. Edwards has been focused on building a culture of engagement, operational
excellence and innovation, which is driving record results.

Mr. Edwards also serves on the board of directors of Standex International Corp. and is a member of the
Executive Committee of the National Association of Manufacturers and a member of their board of
directors since April 2013.

Prior to joining Cooper Standard, Mr. Edwards held positions of increasing responsibility at Johnson
Controls, Inc. from 1984 to 2012. He earned a Bachelor of Science degree in business administration in
1984 from Clarion University in Pennsylvania.

Skills and Qualifications: Mr. Edwards has substantial leadership and operational experience in the
automotive industry.

Other Current Public Company Directorships: Standex International Corp.

Former Public Company Directorships (past 5 years): None

Age: 55

Chairman
and CEO
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David J. Mastrocola

Business Experience: David J. Mastrocola has been a director of the Company since May 2010 and lead
director since January 2011. Mr. Mastrocola is a private investor. Previously, Mr. Mastrocola served as
partner and managing director of Goldman, Sachs & Co. During his 22 years at Goldman, Sachs & Co., he
held a number of senior management positions in the Investment Banking Division, including heading or
co-heading the corporate finance, mergers/strategic advisory and industrials/natural resources departments,
as well as serving as a member of firm-wide capital and commitments committees. Prior to this, he was a
senior auditor at Arthur Anderson & Co. Mr. Mastrocola also serves on the Board of Trustees of Save the
Children Foundation where he is a member of the finance and administration, compensation and audit
committees. He earned his Master of Business Administration degree from Harvard University and his
undergraduate degree from Boston College.

Skills and Qualifications: Mr. Mastrocola has extensive and varied expertise in corporate finance and
mergers and acquisitions, having served in a number of senior management positions in the Investment
Banking Division of Goldman, Sachs & Co.

Other Current Public Company Directorships: None

Former Public Company Directorships (past 5 years): Famous Dave’s of America, Inc.

Age: 56

Lead
Director

Justin E. Mirro

Business Experience: Justin E. Mirro has been a director of the Company since May 2015. Mr. Mirro is
also the president of Kensington Capital Partners LLC, an investor in automotive and industrial
businesses, and currently serves as the non-executive chairman of Pure Power Technologies, Inc., a
company engaged in engineering and remanufacturing of air and fuel management components. Mr.
Mirro has over 19 years of automotive investment banking experience, most recently as a managing
director and head of automotive investment banking at RBC Capital Markets, a global investment bank,
from June 2011 to December 2014. Prior to that, he was head of automotive investment banking at
Moelis & Co. from August 2008 to May 2011 and was also head of North American automotive
investment banking at Jefferies & Company from March 2005 to July 2008. Prior to his investment
banking career, Mr. Mirro worked as an engineer for General Motors and Toyota. Mr. Mirro also serves
on the board of directors of Speedstar Holding LLC and as chairman of the external advisory board of
the University of Michigan College of Engineering. He earned his Master of Business Administration
degree from New York University Leonard N. Stern School of Business and his undergraduate degree
from The University of Michigan College of Engineering.

Skills and Qualifications: Mr. Mirro has extensive experience in investment banking and mergers and
acquisitions, particularly in the automotive industry.

Committees:  Governance
Other Current Public Company Directorships: None
Former Public Company Directorships (past 5 years): None

Age: 49
Independent
Director
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Robert J. Remenar

Business Experience: Robert J. Remenar has been a director of the Company since May 2015. From
July 2012 to June 2014, Mr. Remenar served as president and chief executive officer of Chassix Inc., a
manufacturer of chassis systems. He also served as president and chief executive officer of Nexteer
Automotive from December 2010 to June 2012, and president of Delphi Steering/Nexteer Automotive
from April 2002 to November 2012. Prior to this, he held diverse executive positions within Delphi
Corp. since 1998 and several executive and managerial positions within General Motors since 1985. Mr.
Remenar also serves on the board of directors for PKC Group Plc, Pure Power Technologies, and
Continental Casting, LLC. He earned his Master of Business and Professional Accountancy degrees
from Walsh College and his undergraduate degree from Central Michigan University.

Skills and Qualifications: Mr. Remenar has extensive operational, management, and leadership
experience, specifically in the automotive industry. Mr. Remenar has long-standing relationships with
automotive customers and suppliers and has extensive capital markets experience.

Committees: Compensation (Chairman)

Other Current Public Company Directorships: None

Former Public Company Directorships (past 5 years): PKC Group Plc (became private in 2017)

Age: 62

Independent
Director

Sonya F. Sepahban

Business Experience: Sonya F. Sepahban has been a director of the Company since May 2016. She
currently serves on the board of directors at Genomenon, Inc., a genomics software company. She is also
CEO of OurOffice, Inc., developer of an enterprise software platform to measure, benchmark and
improve diversity and inclusion. From 2009 to 2015, she served as senior vice president of engineering,
development and technology at General Dynamics Land Systems, a business unit of General Dynamics
Combat Systems Group, a global aerospace and defense company. From 1997 to 2009, she held a
number leadership positions with Northrop Grumman Space Technology, including chief technology
officer and senior vice president and chief engineer. Prior to this, Ms. Sepahban held a number of
technical and management positions at the NASA Johnson Space Center. Ms. Sepahban earned a Master
of Business Administration degree from the University of Houston, a master’s degree in chemical
engineering from Rice University, a bachelor’s degree in chemical engineering from Cornell University,
and a political science degree from the Institute of Political Sciences.

Skills and Qualifications: Ms. Sepahban has extensive experience in engineering, production,
technology, P&L management, and global operations within the aerospace and defense, manufacturing,
and engineering services sectors. Her skills and background provide the Board with expertise in
overseeing the engineering, development, and production operations of large global organizations.

Committees: Compensation

Other Current Public Company Directorships: None

Former Public Company Directorships (past 5 years): None

Age: 57

Independent
Director
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Thomas W. Sidlik

Business Experience: Thomas W. Sidlik has been a director of the Company since January 2014. Mr.
Sidlik also serves as chairman of the Nominating and Corporate Governance Committee and as a
member of the Audit Committee of the Company’s board of directors. Mr. Sidlik spent 34 years in the
automotive industry, most recently serving on the board of management of DaimlerChrysler AG. Prior
to this, he served as chairman and CEO of Chrysler Financial Corp. He also served as chairman of the
Michigan Minority Business Development Council, and as the vice chairman and chairman of the board
of regents of Eastern Michigan University. Mr. Sidlik also serves on the board of directors of Aptiv
PLC. He earned his Master of Business Administration degree from the University of Chicago and his
undergraduate degree from New York University.

Skills and Qualifications: Mr. Sidlik has extensive experience in the automotive industry and provides
the Board with strategic, management, and industry expertise.

Committees: Governance (Chairman) and Audit

Other Current Public Company Directorships: Aptiv PLC (formerly Delphi Automotive PLC)

Former Public Company Directorships (past 5 years): Delphi Automotive Inc.

Age: 68

Independent
Director

Stephen A. Van Oss

Business Experience: Stephen A. Van Oss has been a director of the Company since August 2008. Mr.
Van Oss currently serves as an Operating Partner, Distribution for Gamut Capital Management, a New
York based private equity firm. From 2009 until his retirement in December 2015, Mr. Van Oss served
as senior vice president and chief operating officer and director of WESCO International, Inc., a supply
chain solutions company. He served as a senior vice president and chief financial and administrative
officer of WESCO from 2004 to 2009 and as vice president and chief financial officer of WESCO from
2000 to 2004. Prior to this, he served as WESCO’s director of information technology from 1997 to 2000
and as its director of acquisition management in 1997. Mr. Van Oss serves on the board of directors of
JPW Industries as the chairman and is a member of the audit and compensation committees. He is also a
trustee of Robert Morris University, the chairman of the finance committee and a member of the
university’s audit committee. He earned his graduate degree from Cleveland State University,
undergraduate degree from Wright State University and is a Certified Public Accountant licensed in
Ohio.

Skills and Qualifications: Mr. Van Oss has substantial leadership experience in business operations and
finance as well as in distribution and information technology.

Committees: Audit (Chairman) and Compensation

Other Current Public Company Directorships: None

Former Public Company Directorships (past 5 years): WESCO International, Inc.

Age: 63

Independent
Director

5
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Molly P. Zhang

Business Experience: Dr. Molly P. Zhang (a/k/a Peifang Zhang) has been a director of the Company
since May 2017. From 2011 until her retirement in 2016, Dr. Zhang served in a number of senior
executive roles for Orica Ltd., a global leader in mining services, including vice president, asset
management and vice president for initiation systems and packaged emulsions manufacturing. Before
joining Orica, Dr. Zhang held diverse executive positions at The Dow Chemical Company from 1989 to
2011, including managing director, SCG-Dow Group, country general manager, Dow Thailand, and vice
president for Dow Technology Licensing and Catalyst Business. Dr. Zhang serves on the board of
directors of XG Sciences Inc. and Newmont Mining Corporation, as well as a member of the
supervisory board at GEA Group Aktiengesellschaft. Dr. Zhang received a master’s degree in chemistry
and a Ph.D. in chemical engineering from the Technical University of Clausthal, Germany.

Skills and Qualifications: Dr. Zhang’s more than 25 years of international business experience,
particularly in China and the Asia Pacific region, strengthens the Board’s global perspective. Her
experience in manufacturing efficiency, new product strategy and the management of intellectual
property, including technology valuation and licensing, provides the Board with valuable insight
regarding technology and innovation strategies. In addition, Dr. Zhang contributes extensive engineering
and material science expertise.

Committees: Governance

Other Current Public Company Directorships: GEA Group Aktiengesellschaft and Newmont Mining
Corporation
Former Public Company Directorships (past 5 years): None

Age: 56
Independent
Director

The Board of Directors unanimously recommends that the stockholders vote FOR each of our nominees.
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Corporate Governance
Cooper Standard is committed to sound corporate governance principles. Having such principles is essential to
maintaining our integrity in the marketplace and ensuring that we are managed for the long-term benefit of our
stockholders. Our business is overseen by our board of directors. Our Board strives to promote the success and
continuity of our business through the selection of a qualified management team. It is also responsible for making
certain that our activities are conducted responsibly, lawfully, and ethically.
The Board has adopted Corporate Governance Guidelines which provide a framework for the effective governance of
the Company. The Board has also adopted a Code of Conduct which applies to all directors, officers, and employees,
including our chief executive officer, our chief financial officer, and our controller. All of our corporate governance
documents, including the Corporate Governance Guidelines, the Code of Conduct, and committee charters are
available on our website at www.cooperstandard.com under the “Investors” tab or in printed form upon request by
contacting Cooper Standard at 39550 Orchard Hill Place, Novi, Michigan 48375, Attention: Investor Relations. The
Board regularly reviews corporate governance developments and modifies our policies as warranted. Any
modifications will be reflected on our website. In addition, if the Board grants any waivers from our Code of Conduct
to any of our directors or executive officers, or if we amend our Code of Conduct, we will, if required, disclose these
matters through the “Investor” section of our website on a timely basis. The information on our website is not part of
this proxy statement and is not deemed to be incorporated by reference in this proxy statement.
Board of Directors
Independence of Directors
Our Corporate Governance Guidelines provide that a majority of the members of the Board must meet the criteria for
independence set forth under applicable law and the New York Stock Exchange (“NYSE”) listing standards. The Board
determines on an annual basis whether each director qualifies as independent under these criteria. In addition to
applying the NYSE independence rules, the Board will consider all relevant facts and circumstances of which it is
aware in making an independence determination with respect to any director. Furthermore, our Audit, Compensation
and Nominating and Corporate Governance Committees are constituted so as to comply with the NYSE listing
standards regarding independence.
The Board has determined that all directors are independent as determined pursuant to NYSE rules, except for Mr.
Edwards and Mr. Mastrocola. Mr. Edwards is not independent because he is our CEO. Mr. Mastrocola is not
independent under NYSE rules because his brother is a partner at Ernst & Young LLP, the Company’s independent
auditors. Mr. Mastrocola’s brother has no direct involvement of any kind in the relationship between Ernst & Young
LLP and the Company or the review of our financial statements.
Board Leadership Structure
The Board’s leadership structure currently includes a combined chairman and chief executive officer role with a
non-employee lead director, as permitted by our Corporate Governance Guidelines. Mr. Edwards serves as chairman
of the board of directors as well as our CEO. The Board believes that this structure is in the best interests of our
stockholders because it takes into consideration the importance of having a chairman with in-depth knowledge of, and
experience in, our industry and promotes communication between management and the Board, in particular with
respect to the Board’s oversight of the Company’s strategic direction. In addition, this structure helps ensure that the
non-employee directors’ attention is devoted to the issues of greatest importance to the Company and our stockholders.
Our Board periodically reviews its determination to have a single individual serve as both chairman and CEO.
The lead director is elected by the non-employee members of the Board upon the recommendation of the Nominating
and Corporate Governance Committee. The Board believes that the role of the lead director, together with the
existence of a substantial majority of independent directors, fully independent Board committees, and the use of
regular executive sessions of non-employee directors achieves an appropriate balance between the effective
development of key strategic and operational objectives and independent oversight of management.
Mr. Mastrocola has been chosen as the lead director. The lead director (i) presides at meetings and sessions of the
non-employee directors and communicates with management concerning the substance of such meetings and sessions;
(ii) assists the Board’s chairman with the setting of agendas and other matters relating to meetings of the Board; (iii) in
consultation with the Compensation Committee, assists the Board with its evaluation of the performance of the CEO;
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Board’s Role in Risk Oversight
The Board is responsible for analyzing and overseeing material risks we face. The Board works with our executive
leadership team to identify significant risks to our business. Management continually monitors the following general
categories of risk related to our business: financial reporting risk, strategic and macroeconomic risk, operational risk,
and legal and compliance risk. Those risks are regularly reviewed with the Board and its committees. The Board
ensures that appropriate policies and procedures are in place to identify and mitigate risks and that those policies and
procedures are followed.
In addition to the role of the full Board in overseeing risk, the Board committees are also involved in risk oversight.
The Audit Committee reviews with management (i) our policies with respect to risk assessment and management of
risks that may be material to the Company, (ii) our system of disclosure controls and system of internal controls over
financial reporting, and (iii) our compliance with legal and regulatory requirements. The Compensation Committee
regularly reviews our compensation programs and practices and determines whether any such programs or practices
create risks that are likely to have any material adverse effect on the Company. If such risks are present, the
Compensation Committee may require changes to our compensation programs or practices to eliminate such risks.
The Nominating and Corporate Governance Committee reviews and oversees risks related to our governance structure
and processes, related-party transactions, and our legal and ethical compliance programs, including our Code of
Conduct.
Meetings
Our Board of Directors met ten times in 2017. As set forth in our Corporate Governance Guidelines, Board members
are expected to attend Board meetings and meetings of the committees on which they serve. All directors are also
strongly encouraged to attend our annual meeting of the stockholders. All incumbent director nominees attended at
least 75% of the meetings of our Board and the committees on which such director served during 2017. Eight of the
nine incumbent directors attended the 2017 Annual Meeting.
Meetings of Non-Employee Directors
In accordance with our Corporate Governance Guidelines and the listing standards of NYSE, our non-employee
directors meet regularly in executive sessions of the Board without management present. Executive sessions of
non-employee directors are led by Mr. Mastrocola, the lead director, and are held in conjunction with each regularly
scheduled Board meeting. Each committee of the Board also meets in executive session without management in
conjunction with regularly scheduled committee meetings, as appropriate. At least once a year, the independent
directors meet in an executive session led by one of the independent directors who is selected by all of the
independent directors to lead the session.
Evaluation of Board Performance
Our Corporate Governance Guidelines require that the Board conduct an annual self-evaluation. These annual
self-evaluations are intended to facilitate a candid assessment and discussion by the Board of its effectiveness as a
group in fulfilling its responsibilities, its performance as measured against the Corporate Governance Guidelines, and
areas for improvement.  Board members complete a questionnaire to facilitate discussion during an executive session
of the Board led by the Chair of the Governance Committee and the lead director.  Upon completion of the
self-evaluation, the Board determines how best to implement any necessary follow-up actions.  Each Committee of the
Board also conducts an annual self-evaluation of its performance and procedures.
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Board Committees and Their Functions
Committees of the Board of Directors
Our Board of Directors currently has three standing committees: the Audit Committee, the Compensation Committee,
and the Nominating and Corporate Governance Committee. The following chart sets forth the directors who currently
serve as members of each of the Board committees.

Directors Audit
Committee

Compensation
Committee

Nominating and Corporate Governance
Committee

Jeffrey S. Edwards *
Sean O. Mahoney X X
David J. Mastrocola
**
Justin E. Mirro X
Robert J. Remenar C
Sonya F. Sepahban X
Thomas W. Sidlik X C
Stephen A. Van Oss C X
Molly P. Zhang X

*    Chairman of Board
**    Lead Director
“C”    Denotes member and Chairman of Committee
“X”    Denotes member

Audit Committee
Our Audit Committee met seven times in 2017 and currently consists of Messrs. Van Oss, Mahoney, and Sidlik.
Mr. Van Oss serves as the chairman of the Audit Committee. The Board of Directors has determined that each
member of the Audit Committee is financially literate and that Messrs. Van Oss and Mahoney qualify as audit
committee financial experts, as defined by the rules and regulations of the Securities and Exchange Commission
(“SEC”). The Board of Directors has further determined that each member of the Audit Committee is independent under
applicable NYSE listing standards and SEC rules. The Audit Committee is organized and conducts its business
pursuant to a written charter adopted by the Board and available on our website. The Audit Committee’s principal
responsibilities include: (i) selecting our independent registered public accounting firm; (ii) overseeing our accounting
and financial reporting processes and the audit of our annual and quarterly financial statements; (iii) overseeing our
compliance with legal and regulatory requirements; (iv) reviewing and evaluating the independence, qualifications,
and performance of our independent auditors and the performance of our internal audit function; and (v) reviewing
and overseeing our system of internal controls regarding finance, accounting, and legal compliance.
Compensation Committee
Our Compensation Committee met six times in 2017 and currently consists of Messrs. Mahoney, Remenar, and Van
Oss, and Ms. Sepahban. Mr. Remenar serves as chairman of the Compensation Committee. The Board of Directors
has determined that each member of the Compensation Committee is independent under applicable NYSE listing
standards and SEC rules. The Compensation Committee is organized and conducts its business pursuant to a written
charter adopted by the Board and available on our website. The Compensation Committee’s principal responsibilities
include: (i) reviewing and approving corporate goals, objectives, and other criteria relevant to the compensation of the
chief executive officer and the other executive officers; (ii) together with the lead director, evaluating the performance
of the chief executive officer and the other executive officers and determining their compensation; (iii) establishing
our overall compensation philosophy and reviewing and approving executive compensation programs, and assessing
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related risks; (iv) reviewing and approving any employment or severance arrangements with executive officers;
(v) reviewing and approving equity-based compensation plans and awards made pursuant to such plans; (vi) working
with the CEO and the Board with respect to succession planning; and (vii) overseeing the Company’s employee benefit
plans, including the delegation of responsibility for such programs to the Company’s Benefit Plan Committee.
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The Compensation Committee has engaged FW Cook as its independent compensation consultant. The consultant
reports directly to the Compensation Committee, including with respect to management’s recommendations of
compensation programs and awards. The consultant advises the Compensation Committee on a number of
compensation-related considerations, including compensation practices among our peer group companies,
pay-for-performance measures, competitiveness of pay levels, program design, and market trends. Other than
consulting on executive compensation matters, FW Cook has performed no other services for the Compensation
Committee or the Company.
The Compensation Committee maintains a formal process to ensure the independence of any executive compensation
advisor engaged by the Compensation Committee, including consideration of all factors relevant to the advisor’s
independence from management as required by applicable NYSE listing standards.  In connection with its engagement
of FW Cook, the Compensation Committee considered these factors and determined that FW Cook qualified as
independent. 
Nominating and Corporate Governance Committee
Our Nominating and Corporate Governance Committee met six times in 2017 and currently consists of Messrs. Sidlik
and Mirro and Dr. Zhang. Mr. Sidlik serves as the chairman of the Nominating and Corporate Governance Committee.
The Board of Directors has determined that each member of the Nominating and Corporate Governance Committee is
independent under applicable NYSE listing standards and SEC rules. The Nominating and Corporate Governance
Committee is organized and conducts its business pursuant to a written charter adopted by the Board and available on
our website. The Nominating and Corporate Governance Committee’s principal responsibilities include: (i) identifying
and evaluating individuals qualified to become members of the Board consistent with criteria approved by the Board;
(ii) selecting or recommending that the Board select the director nominees to stand for election by the stockholders or
to fill vacancies on the Board and board committee memberships; (iii) developing and ensuring compliance with
corporate governance principles and practices applicable to the Company; (iv) reviewing our legal compliance and
ethics programs and policies; (v) reviewing and recommending to the full Board director compensation, as well as
indemnification and insurance matters; and (vi) overseeing the annual performance evaluation of the Board and its
committees.
Nomination of Directors
It is the policy of the Nominating and Corporate Governance Committee and the Board to consider director candidates
recommended by the stockholders. The Nominating and Corporate Governance Committee will evaluate candidates
recommended for director by the stockholders using the same criteria that it uses in evaluating any other candidate.
The procedures for a stockholder to nominate director candidates are described below under “Stockholder
Nominations.” In addition to nominees recommended by the stockholders, the Nominating and Corporate Governance
Committee will consider candidates recommended by management, members of the Board, search firms, and other
sources as necessary.
In identifying and evaluating nominees for director, the Nominating and Corporate Governance Committee takes into
account the applicable requirements for directors under the Exchange Act and the NYSE listing rules. In addition, the
Nominating and Corporate Governance Committee considers other criteria it deems appropriate and which may vary
over time depending on the Board’s needs, including criteria such as automotive or manufacturing industry experience,
general understanding of various business disciplines (e.g., marketing, finance, etc.), the Company’s business
environment, educational and professional background, analytical ability, diversity of experience and viewpoint, and
willingness to devote adequate time to Board duties. The Company’s Corporate Governance Guidelines also require
that the potential pool of Board candidates reflects diversity in gender, race, ethnic background, country of citizenship,
and professional experience.
Stockholder Nominations
The Nominating and Corporate Governance Committee will consider director candidates recommended by the
stockholders. The Company’s By-Laws provide certain procedures that a stockholder must follow to nominate persons
for election to the Board of Directors. Nominations for director at an annual stockholder meeting must be submitted in
writing to the Nominating and Corporate Governance Committee in care of the secretary at the Company’s principal
executive offices at 39550 Orchard Hill Place, Novi, Michigan 48375 in accordance with the procedures and deadlines
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outlined under “Submitting Stockholder Proposals and Nominations for the 2019 Annual Meeting.” The secretary must
receive the notice of a stockholder’s intention to introduce a nomination at an annual stockholder meeting: 

•Not later than the close of business on the 90th day nor earlier than the opening of business on the 120th day beforethe anniversary date of the immediately preceding annual meeting of the stockholders; or

•

If the annual meeting is called for a date that is more than 30 days earlier or more than 60 days after such anniversary
date, notice by the stockholder to be timely must be received not earlier than the opening of business on the 120th day
before the meeting and not later than the later of (x) the close of business on the 90th day before the meeting or (y) the
close of business on the 10th day following the day on which public announcement of the date of the annual meeting
is first made by the Company.
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The By-Laws also provide, among other things, that the stockholder nomination notice must contain all information
relating to such nominee that is required to be disclosed in solicitations of proxies for elections of directors in an
election contest, or is otherwise required, in each case pursuant to Regulation 14A under the Exchange Act (including
such person’s written consent to being named in the proxy statement as a nominee and to serve as director if elected).
Other Matters Concerning Directors, Nominees and Executive Officers
SEC regulations require the Company to describe certain legal proceedings, including bankruptcy and insolvency
filings involving directors, nominees for director or executive officers of the Company or companies of which a
director, nominee for director, or executive officer was an executive officer at the time of filing. Mr. Keith D.
Stephenson served as an executive officer of the Company at the time the Company filed for protection under Chapter
11 of the United States Bankruptcy Code (“Chapter 11”) in August 2009. Mr. Remenar, a director, was an executive
officer of Chassix Inc. approximately nine months before Chassix Inc. filed for protection under Chapter 11 in March
2015.
Communications with the Board of Directors
The Board has established procedures for the stockholders and other interested parties to communicate with the Board.
A stockholder or other interested party may contact the Board by writing to the lead director or the non-employee or
independent members of the Board to their attention at the Company’s principal executive offices at 39550 Orchard
Hill Place, Novi, Michigan 48375. Any stockholder must include the number of shares of the Company’s common
stock he or she holds and any interested party must detail his or her relationship with the Company in any
communication to the Board. Communications received in writing are distributed to the lead director or independent
members of the Board as a group, as appropriate, unless such communications are considered, in the reasonable
judgment of the Company’s secretary, improper for submission to the intended recipient(s). Examples of
communications that would be considered improper for submission include, without limitation, customer complaints,
solicitations, communications that do not relate directly or indirectly to the Company or the Company’s business, or
communications that relate to improper or irrelevant topics.
Director Compensation
Summary of Compensation
Members of the Board of Directors who are not Cooper Standard employees receive an annual cash fee of $80,000
and, if they chair a committee, an additional fee of $10,000 per year. The lead director receives an additional fee of
$20,000 per year, less any amount the lead director may receive in fees as chair of a committee. Non-employee
directors are also eligible to receive equity grants under the 2017 Plan. In 2017, the value of the equity awards granted
to non-employee directors was approximately equal in value to 122% of the annual base director fee.
The following table sets forth information regarding the compensation received by each non-employee director during
the year ended December 31, 2017.

Name (a)
Fees Earned or
Paid in Cash
(b)

Stock Awards 
(c)1

Option Awards
($) (d)2

All Other
Compensation
($) (g)

Total
(h)

Sean O. Mahoney $80,000 $97,588 — — $177,588
David J. Mastrocola $100,000 3 $97,588 — — $197,588
Justin E. Mirro $80,000 $97,588 — — $177,588
Robert J. Remenar $86,209 4 $97,588 — — $183,797
Sonya F. Sepahban $80,000 $97,588 — — $177,588
Thomas W. Sidlik $90,000 5 $97,588 — — $187,588
Stephen A. Van Oss $90,000 6 $97,588 — — $187,588
Molly Zhang $49,670 7 $97,588 — — $147,259
Glenn R. August $34,121 8 — — — $34,121

1
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The amount shown in column (c) represents the grant-date fair value of 910 time-vested RSUs granted to each of the
non-employee directors who were directors on the grant date, May 18, 2017, under the Company’s 2017 Plan. These
RSUs will
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vest, assuming continued service as a director, on the earlier of the first annual stockholder meeting after the grant
date or May 18, 2018. Each RSU represents a contingent right to receive, at the Company’s option, either one share of
common stock or the cash equivalent upon satisfaction of the vesting requirements. Under the Cooper-Standard
Holdings Inc. Deferred Compensation Plan for Non-Employee Directors, the directors may make an irrevocable
election to defer their RSU awards. For 2017, Messrs. Mahoney, Mastrocola, Mirro, Sidlik, and Van Oss each
deferred their 2017 RSU awards, and Dr. Zhang deferred 209 of her 2017 RSU awards.

2
As of December 31, 2017, the Company’s non-employee directors had option awards outstanding as follows: for
each of Messrs. Mastrocola and Van Oss, options to purchase 9,731 shares of the Company’s common stock at an
exercise price of $25.52 per share.

3 In addition to his annual outside director fee, Mr. Mastrocola received $20,000 for his services as the lead director.

4
Represents Mr. Remenar's outside director fee plus $6,208.68 for his services as chairman of the Compensation
Committee. Mr. Remenar became the chairman of the Compensation Committee on May 18, 2017, thus the fee for
his services as a committee chairman was prorated from May 18, 2017, through December 31, 2017.

5 Represents Mr. Sidlik’s annual outside director fee plus $10,000 for his service as the chairman of the Nominating
and Corporate Governance Committee.

6 Represents Mr. Van Oss’ outside director fee plus $10,000 for his service as the chairman of the Audit Committee.

7 Dr. Zhang became a director on May 18, 2017, thus her outside director fee was prorated from May 18, 2017,
through December 31, 2017.

8 Represents Mr. August’s outside director fee of $30,329.68 plus $3,791.09 for his services as chairman of the
Compensation Committee through May 18, 2017, the date he resigned from the board.

Stock Ownership Policy for Non-Employee Directors
To align the interests of our non-employee directors with the interests of our stockholders, the Board has a policy
requiring that non-employee directors achieve a level of ownership of our common stock equal to five times their base
annual director fee. Under this policy, non-employee directors are required to hold 75% of the net shares resulting
from stock option exercises or vesting of other stock-based awards until they reach their applicable stock ownership
level.

12

Edgar Filing: Cooper-Standard Holdings Inc. - Form DEF 14A

26



Table of Content                 

Stock Ownership and Related Stockholder Matters
Ownership of Certain Beneficial Owners and Management
The following table and accompanying footnotes show information regarding the beneficial ownership of the issued
and outstanding common stock of Cooper-Standard Holdings Inc. by (i) each person known by us to beneficially own
more than 5% of the issued and outstanding common stock of Cooper-Standard Holdings Inc. as of the dates indicated
in the footnotes and (ii) (A) each of our directors, (B) each named executive officer, and (C) all directors and
executive officers as a group, each as of March 19, 2018. Unless otherwise indicated, (i) the address of each beneficial
owner is c/o Cooper-Standard Holdings Inc., 39550 Orchard Hill Place, Novi, Michigan 48375; and (ii) each of the
beneficial owners listed below has sole voting and dispositive (investment) power over the shares beneficially owned.

Common Stock Beneficially Owned

Number
of
Common
Shares1

Common
Shares
Underlying
Exercisable
Options2

Common
Shares
Underlying
Restricted
Stock
Units3

Total
Number of 
Shares of 
Common
Stock
Beneficially
Owned

Percentage of Common 
Stock Beneficially
Owned

Named Executive Officers and Directors
Jeffrey S. Edwards 100,676 103,125 — 203,801 1.1 %
Jonathan P. Banas — 1,794 — 1,794 *
Keith D. Stephenson 62,999 32,057 — 95,056 *
Juan Fernando de Miguel Posada4 10,031 4,155 — 14,186 *
Song Min Lee 17,489 9,463 — 26,952 *
Sean O. Mahoney — — 3,451 3,451 *
David J. Mastrocola 8,115 9,731 4,627 22,473 *
Justin E. Mirro 4,541 — 910 5,451 *
Robert J. Remenar 3,362 — — 3,362 *
Sonya F. Sepahban 1,256 — — 1,256 *
Thomas W. Sidlik 4,750 — 4,627 9,377 *
Stephen A. Van Oss 8,115 9,731 4,627 22,473 *
Molly P. Zhang — — 209 209 *
Directors and executive officers as a group (20
persons) 262,029 274,288 18,451 554,768 3.0 %

Significant Owners
BlackRock, Inc.5 2,102,030 — — 2,102,030 11.6 %
The Vanguard Group 6 1,835,427 — — 1,835,427 10.2 %
Silver Point Capital L.P.7 1,130,787 — — 1,130,787 6.3 %
AllianceBernstein L.P. 8 930,234 — — 930,234 5.2 %

*Less than 1%
1 Includes common stock directly or indirectly owned by each listed person.

2 Includes shares underlying options exercisable on March 19, 2018, and options that become exercisable within 60
days thereafter.
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3
Includes Restricted Stock Units credited to non-employee directors as of March 19, 2018, or within 60 days
thereafter, which have been deferred under Company’s Deferred Compensation Plan for Non-Employee Directors and
are payable within 45 days following termination of board service or a change of control.
Not included are the following RSUs that are payable within 60 days of March 19, 2018, or, with respect to Mr. de
Miguel, would be payable if he retires from the Company, and may be paid in cash or shares of common stock at the
election of the Company:
Juan Fernando de Miguel Posada 2,333
Robert J. Remenar 910
Sonya F. Sepahban 910
Molly P. Zhang 701

4
Mr. de Miguel is retirement-eligible and therefore qualifies for accelerated pro-rata vesting of his stock options. As a
result, Mr. de Miguel’s ownership of common shares underlying exercisable options includes 1,916 shares
underlying stock options that would become exercisable if Mr. de Miguel retires from the Company.

5

Based solely on the Schedule 13G/A filed with the SEC on January 19, 2018, BlackRock, Inc. reported being the
beneficial holder 2,102,030 shares of common stock as of December 31, 2017. BlackRock, Inc. has the sole power
to vote 2,055,367 shares of common stock and the sole power to dispose of 2,102,030 shares of common stock. The
address for BlackRock, Inc., is 55 East 52nd Street, New York, New York 10055.

6

Based solely on a Schedule 13G/A filed with the SEC on February 8, 2018, by virtue of acting as an investment
advisor, The Vanguard Group reported being the beneficial owner of 1,835,427 shares of common stock as of
December 31, 2017. Out of the 1,835,427 shares reported, (i) The Vanguard Fiduciary Trust Company (“VFTC”), a
wholly-owned subsidiary of The Vanguard Group, Inc., was the beneficial owner of 20,369 shares as a result of its
serving as investment manager of collective trust accounts; and (ii) Vanguard Investments Australia, Ltd. (“VIA”), a
wholly-owned subsidiary of The Vanguard Group, Inc., was the beneficial owner of 2,674 shares of the outstanding
common stock of the Company as a result of its serving as investment manager of Australian investment offerings.
As of December 31, 2017, The Vanguard Group had the sole power to vote 21,993 shares; the sole power to dispose
of 1,814,008 shares; the shared power to vote 1,050 shares; and the shared power to dispose of 21,419 shares of
common stock of Cooper-Standard Holdings Inc. The address for The Vanguard Group is 100 Vanguard Boulevard,
Malvern, Pennsylvania 19355.

7

Based solely on the Schedule 13G/A filed with the SEC on February 14, 2018, Silver Point Capital, L.P. had sole
voting and dispositive power with respect to 1,130,787 shares of common stock; Edward A. Mulé had sole voting
and dispositive power with respect to 100,150 shares of common stock and shared voting and dispositive power
with respect to 1,130,787 shares of common stock; and Robert J. O’Shea had shared voting and dispositive power
with respect to 1,130,787 shares of common stock. The address for Silver Point Capital, L.P. is Two Greenwich
Plaza, 1st Floor, Greenwich, Connecticut 06830.

Silver Point Capital, L.P. (“Silver Point”) is the investment manager of Silver Point Capital Fund, L.P., (the “Fund”) and
Silver Point Capital Offshore Fund, Ltd., (“the “Offshore Fund”) and by virtue of such status may be deemed to be the
beneficial owner of the securities held by the Fund and the Offshore Fund. Silver Point Capital Management, LLC,
(“Management”) is the general partner of Silver Point and as a result may be deemed to be the beneficial owner of the
securities held by the Fund and the Offshore Fund. Each of Messrs. Edward A. Mulé and Robert J. O’Shea is a member
of Management and has voting and investment power with respect to the securities held by the Fund and the Offshore
Fund and may be deemed to be a beneficial owner of the securities held by the Fund and the Offshore Fund. Edward
A. Mulé has sole voting and investment power over the securities owned by Mulé Associates, LLC, (“Associates”) and
may be deemed the beneficial owner of the securities held by Associates.

8

Based solely on the Schedule 13G filed with the SEC on February 13, 2018. AllianceBernstein L.P. reported being
the beneficial holder 930,234 shares of common stock as of December 31, 2017. AllianceBernstein L.P. has the sole
power to vote 755,382 shares of common stock and the sole power to dispose of 930,234 shares of common stock.
The address for AllianceBernstein L.P. is 1345 Avenue of the Americas, New York, NY 10105.
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Securities Authorized for Issuance under Equity Compensation Plans
The following table provides information about our equity compensation plans as of December 31, 2017:

Plan Category

Number of securities to
be
issued upon exercise of
outstanding options,
warrants
and rights

Weighted average
exercise
price of outstanding
options,
warrants and rights

Number of securities
remaining available for
future
issuance (excluding
securities
reflected in column (a))

(a)1 (b)2 (c)
Equity compensation plans approved by
security holders 1,062,657 $67.14 2,403,783

Equity compensation plans not approved by
security holders 0 0 0

Total 1,062,657 2,403,783

1 Included in column (a) are restricted stock unit awards and cash-denominated and stock-settled performance-based
awards converted to shares by dividing the accounting value of the award by the grant date stock price.
2 The weighted-average exercise price presented in column (b) does not take into account the shares issuable upon
vesting of outstanding restricted stock unit awards and cash-denominated and stock-settled performance-based
awards, which have no exercise price.
Executive Officers

Set forth below is certain information with respect to the current executive officers of the Company.
Name Age Position
Jeffrey S. Edwards 55 Chairman and Chief Executive Officer
Jonathan P. Banas 47 Executive Vice President and Chief Financial Officer
Jeffrey A. DeBest 55 Senior Vice President and President, Advanced Technology Group
Susan P. Kampe 60 Senior Vice President and Chief Information Officer
Song Min Lee 58 Senior Vice President and President, Asia
Juan Fernando de Miguel
Posada 60 Senior Vice President and President, Europe and South America

Aleksandra A. Miziolek 61 Senior Vice President, General Counsel, Secretary and Chief Compliance
Officer

Larry E. Ott 58 Senior Vice President and Chief Human Resources Officer
D. William Pumphrey, Jr. 58 Senior Vice President and President, North America
Keith D. Stephenson 57 Executive Vice President and Chief Operating Officer
Sharon S. Wenzl 59 Senior Vice President, Corporate Communications and Community Affairs
Peter C. Brusate 42 Vice President, Controller and Chief Accounting Officer

Jeffrey S. Edwards is our chairman and chief executive officer, a position he has held since May 2013, previously
serving as chief executive officer and member of the Board of Directors of the Company since October 2012.
Jonathan P. Banas is our executive vice president and chief financial officer, a position he has held since June 2017,
previously serving as our vice president, controller, and chief accounting officer since September 2015. Prior to
joining the Company, Mr.
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Banas served as director, Financial Reporting, of ZF TRW Automotive Holdings Corp., a manufacturer of automotive
systems, modules and components, from 2010 to 2015.
Jeffrey A. DeBest  is our senior vice president and president, advanced technology group, a position he has held since
March 2018. From 2014 to 2017, Mr. DeBest served as chief operating officer at APM Terminals B.V., one of five
companies within the Maersk Group of Copenhagen, Denmark. From 2012 to 2014, he served as vice president and
general manager at Johnson Controls, Inc.
Susan P. Kampe is our senior vice president, chief information officer, a position she has held since March 2018. Ms.
Kampe served as vice president, chief information officer, since November 2015. Ms. Kampe served as managing
partner and founder of Zang Consulting LLC from 2009 to 2015.
Song Min Lee is our senior vice president and president, Asia Pacific, a position he has held since January 2014,
previously serving as president, Asia Pacific, since January 2013. Prior to joining the Company, Mr. Lee served as
vice president and general manager of Johnson Controls, Inc., from 2007 to 2012.
Juan Fernando de Miguel Posada is our senior vice president and president, Europe and South America, a position he
has held since January 2014, previously serving as president, Europe, since March 2013. Mr. de Miguel served as
Western European chief executive officer of Avincis Emergency Services, a supplier of helicopter and fixed wing
emergency services, from September 2012 to March 2013.
Aleksandra A. Miziolek is our senior vice president, general counsel, secretary and chief compliance officer, a
position she has held since February 2014. From 2010 to January 2014, Ms. Miziolek was the director of the
Automotive Industry Group of Dykema Gossett, PLLC, a national law firm.
Larry E. Ott is our senior vice president and chief human resources officer, a position he has held since January 2014,
previously serving as vice president, global human resources, since August 2013. Prior to joining the Company,
Mr. Ott served as senior vice president, human resources, for Meritor, Inc., a global supplier of drivetrain, mobility,
braking and after-market solutions for commercial vehicle and industrial markets, from 2010 until 2013.
D. William Pumphrey, Jr., is our senior vice president and president, North America, a position he has held since
January 2014, previously serving as president, North America, since August 2011.
Keith D. Stephenson is our executive vice president and chief operating officer, a position he has held since January
2014, previously serving as chief operating officer since December 2010.
Sharon S. Wenzl is our senior vice president, corporate communications and community affairs, a position she has
held since January 2016. Previously, she was vice president, corporate communications, a position she held since
joining the Company in 2007.
Peter C. Brusate is our vice president, controller and chief accounting officer, a position he has held since June 2017.
He has been with the Company since 2015, serving as vice president, internal audit and compliance. Prior to joining
the Company, Mr. Brusate was controller for Delphi’s Asia Pacific business from July 2013 to October 2015 and
director of internal audit, The Americas, from July 2012 to July 2013.
Transactions with Related Persons
Related Persons Transactions Policies and Procedures
We have established a formal written policy regarding transactions with related persons as defined under Item 404(a)
of Regulation S-K (the “Related Party Transaction Policy” or the “Policy”). The Policy assists us in identifying, reviewing,
monitoring and, as appropriate, approving transactions with related parties. The Policy requires that any transaction
involving the Company which exceeds $120,000 and and in which a related party had or will have a direct or indirect
material interest must be approved or ratified by the Nominating and Corporate Governance Committee if it involves a
shareholder who owns greater than 5% of our shares, a director, a nominee for director, the chief executive officer, or
the general counsel and/or their immediate family members. Such transactions involving executive officers other than
the chief executive officer or the general counsel will be referred to the general counsel for review and approval or
ratification.
We have implemented procedures to ensure compliance with the Related Party Transaction Policy. In particular, each
director, nominee for director, and executive officer is required to complete a questionnaire in connection with the
annual proxy statement that asks a series of questions aimed at identifying possible related party transactions. In
addition, on a quarterly basis, we seek to identify related party transactions through an internal inquiry across various
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Code of Business Conduct and Ethics prohibits our directors, officers, employees, and associates from participating in
transactions involving conflicts of interest and requires disclosure of any potential conflicts of interest.
Fiscal Year 2017 Related Persons Transactions
A brother of Susan P. Kampe, our senior vice president and chief information officer, is a vice president, quality, at
the Company, and earned $601,878.01 in total compensation in 2017, including base salary, any annual incentive
bonus, the value of any long-term incentive award granted in 2017, and any other compensation. He also participates
in the benefit plans of the Company. His employment with the Company precedes the employment of Ms. Kampe
with the Company and her appointment as an executive officer. His compensation was established in accordance with
the Company’s employment and compensation practices applicable to employees with equivalent qualifications and
responsibilities and holding similar positions. Ms. Kampe does not have a material interest in her brother’s
employment, nor does she share a household with him.
Section 16(a) Beneficial Ownership Reporting Compliance
Section 16(a) of the Exchange Act requires the Company’s officers, directors and persons who own more than ten
percent of the common stock of the Company to file with the SEC reports of ownership of the Company’s securities
and changes in reported ownership. Officers, directors, and greater than ten percent stockholders are required to
furnish the Company with copies of all Section 16(a) reports they file. To our knowledge, based solely on a review of
copies of such reports received by the Company, we believe that during 2017 our officers, directors, and greater than
ten percent stockholders complied with their Section 16(a) filing obligations on a timely basis, except for Dr. Zhang
for whom we filed one late report due to technical difficulties.
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Proposal 2: Advisory Vote on Named Executive Officer Compensation
Pursuant to Section 14A of the Securities Exchange Act of 1934, as amended (the “Exchange Act”), we are asking the
stockholders to vote, on an advisory or non-binding basis, to approve the compensation of our named executive
officers (“NEOs”) as disclosed in this proxy statement. A detailed description of our compensation program is available
in the Compensation Discussion and Analysis section.
The advisory vote, commonly known as a say-on-pay vote, gives stockholders the opportunity to express their views
on the overall compensation of our NEOs and the philosophy, policies and practices described in this proxy statement.
Approval of this advisory proposal requires the affirmative vote of a majority of the votes cast by the stockholders
present in person or represented by proxy at the Annual Meeting and entitled to vote. Abstentions and broker
non-votes are not counted as votes FOR or AGAINST the proposal, and will therefore have no effect on such vote.
The say-on-pay vote is an advisory vote only, and therefore it will not bind the Company or the Board. However, the
Board and the Compensation Committee will consider the voting results as appropriate when making future decisions
regarding executive compensation. We intend to hold the next advisory vote on the compensation of our named
executive officers at the 2019 annual meeting of the stockholders.
The Board and the Compensation Committee believe that we have created an executive compensation program that is
tied to performance, aligns with stockholder interests and merits stockholder support. Accordingly, we are asking the
stockholders to indicate their support for our NEOs’ compensation by voting FOR the following resolution at the
Annual Meeting:
RESOLVED, that the Company’s stockholders approve, on an advisory basis, the compensation of the named
executive officers, as disclosed in the proxy statement pursuant to the compensation disclosure rules of the Securities
and Exchange Commission, including the Compensation Discussion and Analysis, the compensation tables, and the
narrative discussion contained in this proxy statement.
Compensation Discussion and Analysis
This Compensation Discussion and Analysis describes the key principles and material elements of the compensation
programs applicable to our Named Executive Officers (“NEOs”) in 2017. The NEOs for 2017 are as follows:
Mr. Jeffrey Edwards Chairman and Chief Executive Officer
Mr. Jonathan Banas1 Executive Vice President and Chief Financial Officer
Mr. Keith Stephenson Executive Vice President and Chief Operating Officer
Mr. Song Min Lee Senior Vice President and President, Asia Pacific

Mr. Fernando de Miguel Senior Vice President and President, Europe and South
America

Mr. Matthew Hardt2 Former Executive Vice President and Chief Financial
Officer

1 Mr. Banas was appointed Executive Vice President and Chief Financial Officer effective June 7, 2017.

2 Mr. Hardt resigned from his position as Executive Vice President and Chief Financial Officer effective June 7,
2017.

Executive Summary
Cooper Standard had another strong year in 2017. In particular, for the full year 2017, sales increased 4.2% to a record
$3.62 billion. Our net income of $135.3 million was strong. Our Adjusted EBITDA* (as defined in our Annual
Incentive Award section) was $452.0 million compared to $416.7 million in 2016 which exceeded the 2017 target
performance goal. Our operating cash flow (as defined in our Annual Incentive Award section) was just below the
target achievement level. However, we did not meet all business plan commitments. Following the recommendation
of management, the Compensation Committee agreed to adjust the payout percentage down. As more fully described
below, this resulted in annual incentive payments to our NEOs of 56% of target versus 107.4% of target based on the
formulaic result. With respect to the Long-Term Incentive Plan awards for the performance period ending December
31, 2017, our average return on invested capital over the 3-year period ending December 31, 2017 (11.5%) resulted in
an earnout of 200% of the target number of shares granted.
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* For a reconciliation of Adjusted EBITDA from net income, which is the most comparable financial measure in
accordance with U.S. GAAP, please see Item 7. Management’s Discussion and Analysis of Financial Condition and
Results of Operations - Non-GAAP Financial Measures section on pages 35-36 in our annual report on Form 10-K for
the period ending December 31, 2017.
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Compensation Philosophy and Objectives
Our compensation programs are designed to: 

• Link executive compensation to Company
performance;

•Help us attract and retain a highly qualified executive leadership team;
•Align the interests of executives with those of our stockholders;
•Focus our leadership team on increasing profitability, cash flow, and return on invested capital; and

•Motivate our leadership team to execute our long-term growth strategy while delivering consistently strong financialresults.
To help achieve these goals, we believe compensation for executive officers should include the following
components: 
•Base salary;
•Annual performance-based incentives;
•Long-term equity and performance-based incentives;
•Regular and change of control termination benefits; and
•Competitive health, welfare, and retirement benefits.
The Compensation Committee regularly reviews these components and evaluates each in connection with furthering
our compensation philosophy and objectives. To assist with determining appropriate target compensation levels and
components, the Compensation Committee reviews market data and best practices, including benchmarking our target
compensation to that provided to similarly-situated executives at our peer group companies as discussed below. The
Compensation Committee generally targets compensation for our NEOs at approximately the 50th percentile among
the peer group companies, recognizing that actual compensation levels will fluctuate above or below median levels
depending on our performance. In addition, target compensation for specific executives can be above or below the
market median based on the individual’s importance to the organization, the difficulty and cost of replacement, the
expected future contribution to the organization, tenure at current position, and skill set relative to the external
marketplace.
We are committed to sound and effective pay practices. As such, we have adopted the following: 
•Independent compensation consultant for the Compensation Committee;
•Annual benchmarking using general industry surveys and a peer group proxy analysis;
•Majority of target total compensation is performance-based;
•Balanced mix of performance measures aligned with long-term strategy;
•Clawback policy;
•Anti-hedging and anti-pledging policy; and
•Stock ownership guidelines.
Processes Relating to Executive Compensation
The Compensation Committee assists the Board in discharging its responsibilities relating to the compensation of our
NEOs and overseeing our compensation plans, policies, and benefit programs. Our human resources team supports the
Compensation Committee in its work. In evaluating and determining target compensation levels for our NEOs, the
Compensation Committee relies on data received from the independent compensation consultant and the chief human
resources officer, as well as recommendations from the CEO. The Compensation Committee, following discussions
with the CEO, meets privately and determines the salary and target incentive compensation of the CEO and the other
NEOs. Executives whose compensation is under consideration are not present during the Compensation Committee’s
review meetings, and neither the CEO nor management has any input into the compensation decisions for the CEO.
The considerations, criteria and procedures applicable to these determinations are discussed more fully under
“Executive Compensation Components.”
Executive Compensation Review for 2017
As discussed above, the Compensation Committee has engaged FW Cook as its independent compensation consultant.
FW Cook has served as the Compensation Committee’s independent consultant since 2013. As part of its engagement,
FW Cook benchmarked the target compensation levels of our NEOs to assess the competitiveness of our executive
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compensation programs in the markets in which we compete for talent, focusing in particular on base salaries, target
annual incentive opportunities and long-term incentive opportunities. FW Cook compared our programs in these areas
to a peer group comprised of 15 publicly-traded automotive suppliers with 2016 annual revenues between $1.4 billion
and $8.4 billion and with median revenues of $3.2 billion. FW Cook supplemented its analysis of peer group proxy
data with general industry survey data, which was adjusted to reflect the revenue responsibility of each executive.
The peer group below was reviewed and approved by the Compensation Committee for 2017. Remy International,
Inc. was removed from the peer group, as they were acquired. Accuride Corp., Stoneridge, Inc., and Superior
Industries International,
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Inc. were removed due to their small size. Cooper Tire & Rubber, Linamar, and Metaldyne Performance Group were
added to the peer group.
The 2017 peer group companies are:
•   American Axle & Mfg. Holdings, Inc. •   Harman International Industries, Inc. •   Modine Manufacturing Co.
• Cooper Tire & Rubber •   Linamar •   Tenneco Inc.
•   Dana Holding Incorporated •   Martinrea International Inc. •   Tower International, Inc.
•   Drew Industries, Inc. •   Meritor, Inc. •   Visteon Corp.
•   Federal-Mogul Holdings Corporation •   Metaldyne Performance Group •   WABCO Holdings Inc.
Based on its fall 2016 analysis (which was used to inform target Total Direct Compensation (“TDC”) changes for 2017),
FW Cook concluded that base salaries for our NEOs were generally within the competitive range of the median. The
competitiveness of target bonus opportunities varies by executive. All NEOs had target cash compensation at or above
the median with the exception of the CEO and former CFO, who were positioned at 86% and 75% of the survey
median, respectively. Relative to survey data, executive target TDC levels are 91% of the median, in the aggregate.
Apart from the work it performed for the Compensation Committee, FW Cook provided no other services to the
Company. Accordingly, the Compensation Committee determined that the engagement of FW Cook in 2017 was
appropriate and raised no conflict of interest.
Say-on-Pay Vote
A stockholder advisory vote on the compensation of our NEOs was held in May 2017. Our stockholders
overwhelmingly approved the compensation of the NEOs as disclosed in the 2017 Proxy Statement, with
approximately 97% of stockholder votes cast in favor of the say-on-pay advisory proposal. The Compensation
Committee has determined that our executive compensation philosophy, compensation objectives, and compensation
elements continue to be appropriate and did not make any material changes to our executive compensation program in
response to the 2017 say-on-pay vote. We continue to believe that our executive compensation program is tied to
performance and aligns with stockholder interests. Additionally, a stockholder advisory vote was held in May 2017 to
move from a triennial vote to an annual say-on-pay vote. Approximately 82% of stockholder votes were cast in favor
of an annual frequency of the say-on-pay advisory vote. The Board approved an annual frequency as a result of the
vote.
Executive Compensation Components
The following describes the components of our 2017 executive compensation program as approved by the
Compensation Committee.
Base Salary
Our NEOs are paid a base salary that is determined prior to or early in each fiscal year or upon changes in roles or
positions within the Company. The Compensation Committee determines the CEO’s base salary and, taking into
account recommendations from the CEO, the salaries of the other NEOs. Generally, our practice is to pay base salaries
that are competitive in the markets in which we compete for talent and commensurate with the responsibilities and
contributions of each executive. Based upon the Compensation Committee’s evaluation of data supplied by FW Cook,
NEOs received salary increases averaging 6.7% (not including the promotional increase for Mr. Banas), as follows:

2016 Base Salary 2017 Base Salary Increase
Mr. Edwards1 $900,000 $1,000,000 11.1%
Mr. Banas2 $258,000 $400,000 55.0%
Mr. Stephenson $659,000 $679,000 3.0%
Mr. Lee $546,000 $562,000 2.9%
Mr. de Miguel €487,000 €502,000 3.0%
Mr. Hardt3 $425,000 $475,000 11.8%

1 The increase for Mr. Edwards was due to a market adjustment.

2 Effective June 7, 2017, Mr. Banas’ base salary was increased from $290,000 to $400,000 when he was promoted to
Executive Vice President and Chief Financial Officer.
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The increase for Mr. Hardt was due to a conservative base salary at hire and the decision to align his base salary
closer to market.
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Annual Incentive Award
Prior to or early in each fiscal year, the Compensation Committee determines target annual incentive opportunities
payable to the NEOs upon the achievement of performance targets approved by the Compensation Committee for the
year. Target annual incentives for 2017 were split into two distinct components such that 60% of the incentive was
based on the achievement of Adjusted EBITDA (as defined below) performance goal and the remaining 40% was
based on the achievement of an operating cash flow (as defined below) performance goal.
Adjusted EBITDA and operating cash flow are deemed by the Compensation Committee to be appropriate objective
measurements of the financial performance of the Company because they are indicators of our strategy to achieve
sustained profitable growth and align executive compensation with the interests of our stockholders over the long
term.
The annual incentive award program (the “AIP”) is designed to focus our executive leadership team on the achievement
of strong financial performance over a one-year period. The Compensation Committee establishes a “threshold” or
minimum performance goal, the achievement of which entitles NEOs to an annual incentive payment equal to 50% of
target for each performance metric. No annual incentive award is payable on a given metric if the Company fails to
meet the corresponding threshold performance goal for that metric. The Compensation Committee also sets a “superior
performance” level, the achievement of which entitles NEOs to a maximum annual incentive payment equal to 200%
of the target amounts (on each metric). The superior performance level represents a goal deemed difficult to achieve at
the beginning of the year based on the assumptions underlying our business plan. Actual annual incentive payments
are determined using linear interpolation for performance attainment between “threshold” and “target” and between “target”
and “superior.” In the first quarter following the end of the fiscal year to which an annual incentive award applies, the
Compensation Committee determines whether, and to what extent, the applicable performance targets were achieved
based on our financial results for the fiscal year. With respect to NEOs, the calculated payout may be subject to
downward adjustment of up to 100% at the discretion of the Compensation Committee.
For 2017, the Compensation Committee established target awards under the AIP for each NEO based on a percentage
of base salary as follows: 110% for Mr. Edwards, 65% for Mr. Banas, 75% for Mr. Stephenson, 65% for Messrs. Lee
and de Miguel and 75% for Mr. Hardt. The target award amounts did not change from 2016 except for Mr. Hardt,
whose target award increased from 70% of base salary, and for Mr. Banas, whose target increased from 40% of base
salary upon his promotion. The Compensation Committee set Adjusted EBITDA and operating cash flow performance
targets applicable to the Company as a whole in accordance with our 2017 business plan as approved by the Board of
Directors, as follows:
2017 Achievement Level Adjusted EBITDA1 60% (000) Award Payout as % of Award Target
Below Threshold Below $376,600 0%
Threshold (85% of target performance) $376,600 50%
Target $443,000 100%
Superior (115% of target performance) $509,500 200%

1
Adjusted EBITDA is not a measure recognized under U.S. GAAP and is defined as net income adjusted to reflect
income tax expense, interest expense net of interest income, depreciation and amortization, and certain items that
management does not consider to be reflective of the Company’s core operating performance.

2017 Achievement Level   Operating Cash Flow2 40% (000) Award Payout as %
of Award Target

Below Threshold Below $103,200 0%
Threshold (80% of target performance) $103,200 50%
Target $129,000 100%
Superior (120% of target performance) $154,800 200%

2 Operating cash flow is not a measure recognized under U.S. GAAP and is defined as Adjusted EBITDA minus cash
taxes, capital expenditures (accrual methodology) and a five-point quarterly average change to working capital.
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In 2017, for purposes of the AIP, our Adjusted EBITDA was $452.0 million and operating cash flow was $128.1
million, after considering the net impact of the final bonus payment, which implies unweighted payouts of 113.5%
and 98.3% of target for
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each metric. This performance achievement would have resulted in a payout of 107.4% of target on a weighted basis.
However, per management discretion and approved by the Compensation Committee the payout was adjusted to
56.0% since not all business plan commitments were met. This performance resulted in cash AIP award payments to
our NEOs as follows:

2017 Year-
End Base
Salary

Target Bonus
Achievement Factor
as a Percent of Target
Award

2017 Amount Earned
under AIP

Mr. Edwards $1,000,000 110% 56.0% $616,000
Mr. Banas $400,000 65% 56.0% $145,600
Mr. Stephenson $679,000 75% 56.0% $285,180
Mr. Lee $562,000 65% 56.0% $204,568
Mr. de Miguel €502,000 65% 56.0% €182,728
Mr. Hardt1 $0 75% 56.0% $0

1    Mr. Hardt was not eligible to receive a payment under AIP as he left Cooper Standard on September 8, 2017.
Long-Term Incentive Compensation
2017 Long-Term Incentive Program
The 2011 Plan authorizes the Compensation Committee to award stock options, stock appreciation rights, shares of
common stock, restricted stock, RSUs, incentive awards, and certain other types of awards to our key employees and
directors. Except in the case of newly hired or promoted executives, it has been the practice of the Compensation
Committee to grant incentive awards under the 2011 Plan, including equity-based incentive awards, during the first
quarter of the calendar year so that all or most elements of executive compensation can be considered in a coordinated,
comprehensive manner.
For 2017, the Compensation Committee, following consultation with FW Cook, determined that equity-based awards
to our NEOs should have a value generally aligned with the market median total long-term incentive awards granted
to executives in comparable positions. The equity-based awards we granted in 2017 consisted of options to purchase
shares of our common stock, time-vested RSUs, and performance-based RSUs (“Performance RSUs”). The percentage
mix of the three Long-Term Incentive Program (“LTIP”) vehicles granted in 2017 (on a value basis) was approximately
50%, 30%, and 20% for Performance RSUs, stock options, and time-vested RSUs, respectively, which was unchanged
from 2016. The grant value of the 2017 equity-based awards along with the number of shares and options granted are
as follows:

Number of Shares

2017
LTIP Grant Value

Performance
RSUs
at Target

Stock
Options

Time Vested
RSUs

Mr. Edwards $2,900,000 13,777 26,573 5,511
Mr. Banas1 $500,000 2,314 4,536 926
Mr. Stephenson $1,121,000 5,326 10,272 2,131
Mr. Lee $675,000 3,207 6,186 1,283
Mr. de Miguel $733,000 3,483 6,717 1,393
Mr. Hardt $575,000 2,732 5,269 1,093

1    Mr. Banas’ $500,000 value of equity includes $150,000 received in February and $350,000 received in June from
the 2017 Plan as part of his promotion.

2017 Performance-Based Restricted Stock Units
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For 2017, we granted a target number of Performance RSUs to our NEOs under the 2011 Plan. The Performance
RSUs cliff vest after three years if we achieve certain established performance goals and if the NEO remains
employed until December 31, 2019. If the Company’s return on invested capital (“ROIC”) for the 3-year performance
period ending December 31, 2019, is 14.9%, the number of Performance RSUs will vest at the target level. If ROIC is
11.9% (80% of the target performance goal), then one half of the Performance RSUs will vest. If ROIC is 17.9%
(120% of the target performance goal), then two times the
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number of Performance RSUs will vest. Achievement of the performance goal between threshold and target, and
between target and superior will be linearly interpolated. Performance RSUs that vest will be settled 100% in shares of
our common stock.
Following its review of the benchmarking analysis by FW Cook, the Compensation Committee determined that the
value of the Performance RSUs granted in 2017 should continue to constitute approximately 50% of the total value of
each NEO’s long-term incentive opportunity. Because the value of Performance RSUs increases with the increase in
the price of our common stock, we believe Performance RSUs align the interests of our NEOs with those of our
stockholders. In addition, the use of a return-on-invested-capital performance goal introduces a capital efficiency
metric to our incentive program and further emphasizes the importance of our long-term performance.
2017 Stock Option Awards
For 2017, we granted non-qualified stock options to purchase shares of the Company’s common stock at an exercise
price equal to the fair market value of a share of common stock on the date of grant. The options granted in 2017 vest
ratably over a three-year period and expire on the tenth anniversary of the grant date or earlier upon certain
terminations. Following its review of a benchmarking analysis by FW Cook, the Compensation Committee
determined that the value of stock options granted in 2017 should continue to constitute approximately 30% of the
total value of the annual long-term incentive awards granted. We believe that the use of stock options as a component
of compensation is an effective way of aligning the interests of our executives with those of our stockholders, as the
intrinsic value of stock options is dependent upon increases in the price of our common stock.
2017 Time-Vested Restricted Stock Unit Awards
For 2017, the Compensation Committee approved a grant of time-vested RSUs to our NEOs. The RSUs cliff vest after
three years. Following its review of a benchmarking analysis by FW Cook, the Compensation Committee determined
that the value of time-vested RSUs granted in 2017 should continue to constitute approximately 20% of the total value
of the annual long-term incentive awards granted. We believe that the use of time-vested RSUs as a component of
compensation helps retain executives and aligns the interests of our executives and stockholders, as the value of RSUs
is directly linked to the price of our common stock.
Awards under the 2015 Performance-Based Restricted Stock Units
In 2015, the Compensation Committee granted performance-based RSUs for each of the NEOs who were employed
by us at the time for the 3-year period ending December 31, 2017. Mr. Banas commenced his employment with the
Company after the 2015 performance-based RSUs were granted and did not receive awards under the LTIP pertaining
to this period. Mr. Hardt did not receive a payout under this grant as he terminated his employment prior to the end of
the performance period.
The LTIP awards for the 3-year performance period ending December 31, 2017, were based on the achievement of a
target ROIC of 9% for the three-year performance period ending December 31, 2017, subject to continued service.
Pursuant to the terms of the awards, payouts were to be determined as follows:

Achievement Level 3-Year Average
Return on Invested Capital Award Payout as % of Award Target      

Below Threshold Below 7.2% 0%
Threshold (80% of target performance) 7.2% 50%
Target 9% 100%
Superior (120% of target performance) 10.8% 200%
The actual return on invested capital of the Company for the performance period was 11.5%, which resulted in an
earnout of 200% of target under the LTIP awards for the performance period ending December 31, 2017. Consistent
with the original terms of the award, 50% of earned performance-based RSUs were settled in shares of our common
stock and 50% in cash. The table below presents target performance-based RSUs granted, the earnout factor and the
resulting stock and cash payments.
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2015-2017 Performance-Based RSU Payout
Performance RSUs
Granted

Earnout
(% of Target)

Total RSUs
Earned

Share Settled
(50%)

Cash Settled
(50%)

Mr. Edwards 19,700 200% 39,400 19,700 $2,220,387
Mr. Stephenson 10,500 200% 21,000 10,500 $1,183,455
Mr. de Miguel 6,900 200% 13,800 6,900 $777,699
Mr. Lee 6,300 200% 12,600 6,300 $710,073

Retirement Plan Benefits
Our NEOs, other than Mr. de Miguel, participate in a tax-qualified 401(k) retirement savings plan (the “CSA Savings
Plan”) and our nonqualified retirement plan. Benefits under these plans provide executives with an income source
during their retirement years and reward executives for long service to the Company. Mr. Stephenson is also covered
under our Qualified Defined Benefit Plan, which was frozen January 31, 2009. Mr. de Miguel, who is employed
primarily in Germany, receives a percentage of his annual base salary as a defined contribution retirement benefit. We
believe that our retirement plans are generally competitive in the automotive industry and assist the Company in
attracting and retaining a high caliber executive leadership team. Please see the 2017 Pension Benefits table, the 2017
Nonqualified Deferred Compensation table, and the accompanying narratives for further information regarding our
retirement plans.
Termination and Change of Control Benefits
One of our NEOs, Mr. Stephenson, receives certain benefits under his employment agreement upon certain
termination events, including following a change of control of the Company. Messrs. Edwards, Lee, and Banas, who
do not have employment agreements, are entitled to such benefits through our Executive Severance Pay Plan. These
benefits, described in detail under “Terms Applicable to Payments upon Termination of Employment,” are intended to
ensure that the executive leadership team is able to objectively evaluate potential change of control transactions
without the distraction of the potential impact such transactions may have on their employment.
Health Benefits
We provide our NEOs, other than Mr. de Miguel, with health and welfare benefits that are available to all of our
salaried employees. Our plan is a flexible plan which permits participants to choose among various co-pay options and
available benefits, including medical, prescription drug, dental, long-term disability and life insurance, and other
benefits depending on the needs of the participant and his or her dependents. These benefits help us remain
competitive in attracting and retaining a high-caliber management team. Mr. de Miguel, who is employed primarily in
Germany, is provided with health insurance comparable in value to that provided to the other NEOs under our plan.
Perquisites
Our executives are provided with a vehicle for business and personal use through a vehicle lease program or through a
vehicle allowance. This program helps us to attract and retain a high-caliber management team in the very competitive
automotive supplier industry. The value of this benefit is treated as ordinary income for tax purposes at the full extent
of its value, and participants, including the NEOs, do not receive any full or partial tax “gross up” payments or similar
compensation to cover this tax.
Relocation and Expatriate Benefits
Messrs. de Miguel and Lee commenced their employment with us in 2013 as presidents of our business units in the
Europe and Asia Pacific regions, respectively. Mr. de Miguel is also the president of our South America business unit.
In addition to the base salary and incentive compensation described above, Messrs. de Miguel and Lee receive certain
relocation and expatriate benefits. Mr. de Miguel receives Company-leased housing at his assignment location and a
monthly allowance for additional living expenses. Mr. Lee receives Company-leased housing at his assignment
location and other amounts associated with his assignment, including a goods and services allowance. Mr. Lee’s
expatriate benefits also include tax equalization payments and tax preparation services. We believe that these benefits
are appropriate to attract highly qualified candidates for key international leadership positions in competitive markets
for executive automotive talent.
Stock Ownership Policy
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We require that certain of our officers achieve and maintain levels of ownership of our common stock. The levels are
based on multiples of each officer’s base salary. Under our policy, officers are required to hold 50% of the net shares
resulting from stock option exercises or vesting of other stock-based awards until they reach the applicable level. Only
shares owned outright and time-vested RSUs count toward satisfaction of the guideline (time-vested RSUs are
counted on an after-tax basis assuming a
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35% tax rate for ease of administration). This policy is intended to align the interests of our key executives with the
interests of our stockholders by maintaining a strong link between the Company’s long-term success and the ultimate
compensation of key executives. The stock ownership levels are as follows:

Positions Stock Ownership Level
  (Multiple of Base Salary)  

Chief Executive Officer 6X
Chief Operating Officer; Chief Financial Officer 3X
Regional President; General Counsel; Chief Human Resources Officer 2X
Chief Accounting Officer; Other Officers 1X
All NEOs are in compliance at the required multiple of base salary or are retaining their acquired amounts until they
reach the required multiple.
Policy Concerning Transactions Involving Company Securities
We have a policy applicable to all directors, officers, and employees that prohibits certain transactions involving our
stock, including engaging in short-term speculative transactions, such as hedging transactions and buying or selling
put or call options, holding the Company’s securities in a margin account, pledging the Company’s securities as
collateral for a loan, or engaging in short sales of the Company’s securities.
Clawback Policy
Cooper Standard has a compensation recovery (“clawback”) policy. The policy authorizes the Board to recoup incentive
compensation paid to executive officers, including our NEOs, in the event the Company experiences a material
financial restatement. Recoverable compensation is any cash or equity-based compensation for which the grant,
payment, or vesting was predicated upon the achievement of financial results that were derived from financial
statements that are required to be restated, except where such restatement is required due to changes in accounting
rules or standards or changes in applicable law.

Compensation Committee Report
The Compensation Committee of the Board of Directors of Cooper-Standard Holdings Inc. oversees our executive
compensation program. In fulfilling its oversight responsibilities, the Compensation Committee reviewed and
discussed with management the Compensation Discussion and Analysis set forth in this proxy statement.
In reliance on the review and discussions referred to above, the Compensation Committee recommended to the Board
that the Compensation Discussion and Analysis be incorporated in the Company’s Annual Report on Form 10-K for
the fiscal year ended December 31, 2017, and included in this Proxy Statement.
Compensation Committee

Robert J. Remenar, Chair
Sean O. Mahoney
Sonya F. Sepahban
Stephen A. Van Oss
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Executive Compensation
Set forth below is information regarding compensation for services to the Company in all capacities of the following
NEOs during the year ended December 31, 2017 (and during the two preceding years in which such individuals were
NEOs): (i) our current chief executive officer; (ii) our current chief financial officer; (iii) the 3 most highly
compensated executive officers other than the chief executive officer and chief financial officer who were serving as
executive officers at December 31, 2017; and (iv) our former chief financial officer.
2017 SUMMARY COMPENSATION TABLE

Name and
Principal
Position1

Year Salary2 Bonus StockAwards3
Option
Awards4

Non-Equity
Incentive Plan
Compensation5

Change in
Pension Value
and
Nonqualified
Deferred
Compensation
Earnings6

All Other
Compensation Total

(a)      (b) (c)    (d)    (e)        (f)        (g)            (h)                 (i)            (j)            
Jeffrey S.
Edwards,
Chairman
and Chief
Executive
Officer

2017 $998,077 $0 $2,073,074 $885,944 $616,000 $0 $281,284 7 $4,854,379
2016 $899,231 $0 $1,733,050 $711,040 $1,522,620 $0 $518,480 $5,384,421

2015 $849,712 $0 $1,553,052 $671,803 $3,310,870 $0 $165,530 $6,550,967

Jonathan P.
Banas,
Executive
Vice
President
and Chief
Financial
Officer

2017 $349,885 $0 $349,397 $149,812 $145,600 $0 $53,298 8 $1,047,992

Keith D.
Stephenson,
Executive
Vice
President
and Chief
Operating
Officer

2017 $678,615 $0 $801,478 $342,468 $285,180 $1,476 $265,318 9 $2,374,535
2016 $658,523 $0 $794,600 $325,220 $760,157 $1,251 $499,487 $3,039,238

2015 $627,792 $0 $827,169 $359,216 $1,781,342 $45 $179,558 $3,775,122

Song Min
Lee,
Senior Vice
President
and
President,
Asia Pacific

2017 $561,385 $0 $482,585 $206,241 $204,568 $0 $886,399 10 $2,341,178
2016 $545,754 $0 $1,268,500 $195,940 $545,836 $0 $563,697 $3,119,727

2015 $529,539 $0 $495,176 $215,875 $1,158,678 $0 $705,261 $3,104,529

Fernando de
Miguel,
Senior Vice
President
and

2017 $602,330 $0 $524,072 $223,945 $219,248 $0 $266,994 11 $1,836,589
2016 $512,448 $0 $1,309,600 $212,100 $512,294 $0 $225,373 $2,771,815
2015 $487,907 $0 $540,192 $234,872 $1,153,527 $0 $226,350 $2,642,848
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President,
Europe and
South
America
Matthew W.
Hardt,
Executive
Vice
President
and Chief
Financial
Officer

2017 $337,019 $0 $411,111 $175,668 $0 $0 $77,319 12 $1,001,117
2016 $424,660 $0 $653,450 $159,580 $457,555 $0 $89,387 $1,784,632

2015 $361,539 $0 $371,382 $160,611 $364,520 $0 $201,998 $1,460,050

1

Mr. Banas was promoted to Executive Vice President and Chief Financial Officer, effective June 7, 2017.
Compensation for Mr. de Miguel, a German-based employee, is delivered in Euro. In calculating the dollar
equivalent for items that are not denominated in U.S. dollars, the Company converts compensation into dollars
based on mid-market currency exchange rates in effect at year-end. For 2017, the currency conversion rate utilized
equaled 1.1998614888. Mr. Hardt was Executive Vice President and Chief Financial Officer until June 7, 2017 and
then Mr. Hardt served as a non-executive employee until his departure from the Company, effective September 8,
2017.

2

Amounts shown reflect the NEO’s annual base salary earned during the fiscal year, taking into account any increases
in base salary during the course of the year, and are not reduced to reflect the NEOs’ elections, if any, to defer receipt
of salary into the CSA Savings Plan for salaried U.S. employees. Annual increases in base salary, if any, for NEOs
for the fiscal year were determined effective as of the beginning of the year. Additionally, Mr. Banas received a pay
increase when he was promoted to Executive Vice President and Chief Financial Officer on June 7, 2017 and the
promotional pay increase was effective as of his promotion date.

3
The amounts shown in column (e) represent the aggregate grant-date fair value of time-vested RSUs and
Performance RSUs, which were granted under the 2011 Plan on February 13, 2017 and under the 2017 Plan on June
7, 2017 for Mr.
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Banas’ promotional grant and are computed in accordance with Financial Accounting Standards Board Accounting
Standards Codification 718, Stock Compensation (“ASC Topic 718”). In the case of Performance RSUs, the amounts
shown are based on the probable outcome of performance conditions at the time of the grant, consistent with the
estimate of aggregate compensation cost to be recognized over the service period determined as of the grant date
under ASC Topic 718 as follows: Mr. Edwards, $1,480,752; Mr. Banas, $249,539; Mr. Stephenson, $572,438; Mr.
Lee, $344,688; Mr. de Miguel, $374,353; and Mr. Hardt, $293,635. Assuming the highest level of performance is
achieved for the Performance RSUs, the maximum value of these awards at the grant date would be as follows: Mr.
Edwards, $2,961,504; Mr. Banas, $499,078; Mr. Stephenson, $1,144,876; Mr. Lee, $689,376; Mr. de Miguel,
$748,706; and Mr. Hardt, $587,270. The amounts shown exclude the impact of estimated forfeitures related to
service-based vesting conditions. Assumptions used in the calculation of these amounts are included in Note 18 to the
Company’s audited financial statements included in our Annual Report on Form 10-K for the fiscal year ended
December 31, 2017.

4

The amounts shown in column (f) represent the aggregate grant-date fair value of stock option awards granted under
the 2011 Plan on February 13, 2017 and under the 2017 Plan on June 7, 2017 for Mr. Banas’ promotional grant and
are computed in accordance with ASC Topic 718. Assumptions used in the calculation of these amounts are
included in Note 18 to the Company’s audited financial statements included in our Annual Report on Form 10-K for
the fiscal year ended December 31, 2017.

5 The amounts shown in column (g) represent the bonus payments for 2017 under the Company’s annual incentive
award program.

6

The amount shown in column (h) represents for each NEO the sum of the aggregate annualized change in the
actuarial present value of accumulated benefits under all defined benefit and actuarial pension plans (qualified and
non-qualified, including supplemental plans) from the plan measurement date used for financial statement reporting
purposes with respect to the prior completed fiscal year to the plan measurement date used for financial statement
reporting purposes with respect to the covered fiscal year. In addition, there were no above-market or preferential
earnings on compensation that was deferred on a basis that is not tax-qualified during the fiscal year for the NEOs.

7
The amount shown in column (i) for Mr. Edwards represents Company contributions under the CSA Savings Plan
($18,900) and nonqualified Supplemental Executive Retirement Plan ($245,773); the cost of a Company-provided
vehicle ($14,289); and life insurance premiums paid by the Company.

8
The amount shown in column (i) for Mr. Banas represents Company contributions under the CSA Savings Plan
($16,200); nonqualified Supplemental Executive Retirement Plan ($27,969); the cost of a Company-provided
vehicle; and life insurance premiums paid by the Company.

9
The amount shown in column (i) for Mr. Stephenson represents Company contributions under the CSA Savings Plan
($18,900) and nonqualified Supplemental Executive Retirement Plan ($232,885); the cost of a Company-provided
vehicle ($10,257); and life insurance premiums paid by the Company.

10

The amount shown in column (i) for Mr. Lee represents Company contributions under the CSA Savings Plan
($18,900) and nonqualified Supplemental Executive Retirement Plan ($97,358); the value of Company-paid costs
associated with Mr. Lee’s expatriate assignment (totaling $767,429); and life insurance premiums paid by the
Company. The expatriate benefits include a goods and services allowance ($55,644); housing costs ($54,192);
travel expenses ($7,197) and tax preparation services ($15,300). The expatriate benefits also include payment of
Korean income and social taxes ($627,358) and a U.S. tax equalization payment. The expatriate benefits were
valued on the basis of the aggregate incremental cost to the Company and represent the amount paid to the service
provider or Mr. Lee, as applicable.

11

The amount shown in column (i) for Mr. de Miguel represents Company contributions to a defined contribution
pension scheme ($90,350); a monthly living allowance ($35,996); housing and relocation expenses associated with
Mr. de Miguel living in Germany ($49,530); a tax gross-up associated with housing expenses and other
benefits-in-kind ($62,988); the cost of a Company-provided vehicle ($19,473); and a health insurance benefit
allowance. The benefits were valued on the basis of the aggregate incremental cost to the Company and represent
the amount paid to the service provider or Mr. de Miguel, as applicable.

12
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The amount shown in column (i) for Mr. Hardt represents Company contributions under the CSA
Savings Plan ($16,200); nonqualified Supplemental Executive Retirement Plan ($55,312); the cost of a
Company-provided vehicle; and life insurance premiums paid by the Company.
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2017 GRANTS OF PLAN-BASED AWARDS
The following table sets forth information regarding plan-based awards made to the NEOs during 2017.

Approval
Date of
Action
Date, if
Different

Estimated Future Payouts Under 
Non-Equity Incentive Plan Awards

Estimated Future Payouts Under 
Equity Incentive Plan
Awards (#/$)1

All Other
Stock
Awards: 
Number 
of Shares
or Units
of Stock

All Other
Option
Awards;
Number of
Securities
Underlying
Options

Exercise or 
Base Price
of Option
Awards
($/sh)2

Grant-date
fair value 
of Stock
and Option
Awards3Name Award Type Grant

Date Threshold Target Maximum Threshold Target Maximum

(a)    (b)        (c) (d)    (e)    (f)    (g)    (h)    (i)    (j)    (k)    (l)    (m)    

Jeffrey S.
Edwards

Annual
Bonus4 1/1/2017 $220,000 $1,100,000 $2,200,000 — — — — — — —

Options5 2/13/2017 — — — — — — — 26,573 $107.48 $885,944
RSUs6 2/13/2017 — — — — — — 5,511 — — $592,322
Performance
RSUs7 2/13/2017 — — — 6,889 13,777 27,554 — — — $1,480,752

Jonathan P.
Banas

Annual
Bonus4 1/1/2017 $23,200 $116,000 $232,000 — — — — — — —

Options5 2/13/2017 — — — — — — — 1,384 $107.48 $46,143
RSUs6 2/13/2017 — — — — — — 287 — — $30,847
Performance
RSUs7 2/13/2017 — — — 359 718 1,436 — — — $77,171

Annual
Bonus4, 8 6/7/2017 6/3/2017 $28,800 $144,000 $288,000 — — — — — — —

Options9 6/7/2017 6/3/2017 — — — — — — — 3,152 $108 $103,669
RSUs10 6/7/2017 6/3/2017 — — — — — — 639 — — $69,012
Performance
RSUs11 6/7/2017 6/3/2017 — — — 798 1,596 3,192 — — — $172,368

Keith D.
Stephenson

Annual
Bonus4 1/1/2017 $101,850 $509,250 $1,018,500 — — — — — — —

Options5 2/13/2017 — — — — — — — 10,272 $107.48 $342,468
RSUs6 2/13/2017 — — — — — — 2,131 — — $229,040
Performance
RSUs7 2/13/2017 — — — 2,663 5,326 10,652 — — — $572,438

Song Min
Lee    

Annual
Bonus4 1/1/2017 $73,060 $365,300 $730,600 — — — — — — —

Options5 2/13/2017 — — — — — — — 6,186 $107.48 $206,241
RSUs6 2/13/2017 — — — — — — 1,283 — — $137,897
Performance
RSUs7 2/13/2017 — — — 1,604 3,207 6,414 — — — $344,688

Fernando 
de Miguel

Annual
Bonus4 1/1/2017 $78,303 $391,515 $783,030 — — — — — — —

Options5 2/13/2017 — — — — — — — 6,717 $107.48 $223,945
RSUs6 2/13/2017 — — — — — — 1,393 — — $149,720
Performance
RSUs7 2/13/2017 — — — 1,742 3,483 6,966 — — — $374,353

Matthew
W. Hardt

Annual
Bonus4 1/1/2017 $71,250 $356,250 $712,500 — — — — — — —
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Options5 2/13/2017 — — — — — — — 5,269 $107.48 $175,668
RSUs6 2/13/2017 — — — — — — 1,093 — — $117,476
Performance
RSUs7 2/13/2017 — — — 1,366 2,732 5,464 — — — $293,635

1

The number of shares represents the range of potential payouts under the Performance RSUs granted under the 2011
Plan on February 13, 2017 and granted under the 2017 Plan on June 7, 2017. The number of Performance RSUs that
are earned, if any, will be based on performance for fiscal years 2017 to 2019 and will be determined after the end
of fiscal year 2019.

2 Represents the exercise price of options granted under the 2011 Plan on February 13, 2017 and granted under the
2017 Plan on June 7, 2017.
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3

Represents the grant-date fair value of RSUs, Performance RSUs, and stock option awards granted under the 2011
Plan on February 13, 2017 and granted under the 2017 Plan on June 7, 2017, computed in accordance with ASC
Topic 718. Assumptions used in the calculation of these amounts are included in Note 18 to the Company’s audited
financial statements included in our Annual Report on Form 10-K for the fiscal year ended December 31, 2017.

4

For 2017, the Compensation Committee approved target annual incentive awards under the AIP for executive
officers and, as the basis for determining the entitlement of executives to actual payment of annual incentive awards,
set Adjusted EBITDA and operating cash flow performance targets for the year in accordance with the Company’s
2017 business plan approved by the Company’s Board in December 2016. The determination of annual incentive
award payments is described under “Annual Incentive Award” under the Executive Compensation Components
section. The amounts set forth under “Estimated Future Payouts under Non-Equity Incentive Plan Awards” reflects the
possible payouts of cash annual incentive awards under the AIP. Amounts reported in the “Threshold” column assume
that there is no payout under the Adjusted EBITDA performance metric and that the NEO only earns the minimum
payout for the operating cash flow performance metric (the metric with the lower weighting). The amounts set forth
in footnote 5 under column (g) of the Summary Compensation Table refer to actual payments for 2017 annual
incentive awards based in part on the achievement by the Company of Adjusted EBITDA and operating cash flow in
2017 as compared to the established targets.

5

Represents options to purchase shares of the Company’s common stock granted under the 2011 Plan. The options
granted under the 2011 Plan vest ratably such that one-third of the shares covered by the options vest on each of the
first three anniversaries of the date of grant and expire on the earliest to occur of: (i) the tenth anniversary of the date
of grant; (ii) the first anniversary (as defined in the 2011 Plan) of the date of the optionee’s termination of
employment due to death or disability, or in connection with a change of control; (iii) the third anniversary of the
date of the optionee’s termination of employment due to retirement after attaining age 65 or attaining age 60 with at
least 5 years of service; or (iv) 90 days following the date of the optionee’s termination of employment by the
Company or its affiliates for any reason not described in clauses (ii) or (iii) above.

6 Represents time-vested RSUs granted under the 2011 Plan. These RSUs cliff vest on the third anniversary of the
date of grant.

7

Represents Performance RSUs granted under the 2011 Plan. These Performance RSUs vest if the executive
continues employment with the Company until the end of the performance period ending on December 31, 2019,
and are subject to the achievement of a ROIC performance goal during the performance period commencing on
January 1, 2017, and ending on December 31, 2019. As soon as practical after the end of the performance period, a
determination as to the extent the performance goal has been achieved will be made, and the Company will settle
such vested Performance RSUs by issuing a number of shares of common stock of the Company equal to the
number of Performance RSUs that have vested. The determination of the amounts vesting is described under
“Long-Term Incentive Compensation” under the Executive Compensation Components section of the Compensation
Discussion and Analysis.

8 In connection with Mr. Banas’ appointment to Executive Vice President and Chief Financial Officer on June 7, 2017,
2017 AIP target increased from $116,000 to $260,000.

9

Represents options to purchase shares of the Company’s common stock granted under 2017 Plan. The options
granted under the 2017 Plan vest ratably such that one-third of the shares covered by the options vest on each of the
first three anniversaries of the date of grant and expire on the earliest to occur of: (i) the tenth anniversary of the date
of grant; provided, however, that (other than as would otherwise result in the violation of Section 409A of the
Code), to the extent an option would expire at a time when the holder of such option is prohibited by applicable law
or by the Company’s insider trading policy from exercising the option (the closed window period), then such option
shall remain exercisable until the thirtieth (30th) day following the end of the closed window period (ii) the first
anniversary (as defined in the 2017 Plan) of the date of the optionee’s termination of employment due to death or
disability, or in connection with a change of control; (iii) the third anniversary of the date of the optionee’s
termination of employment due to retirement after attaining age 65 or attaining age 60 with at least 5 years of
service; or (iv) 90 days following the date of the optionee’s termination of employment by the Company or its
affiliates for any reason not described in clauses (ii) or (iii) above.
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10 Represents time-vested RSUs granted under the 2017 Plan. These RSUs cliff vest on the third anniversary of the
date of grant.

11

Represents Performance RSUs granted under the 2017 Plan. These Performance RSUs vest if the executive
continues employment with the Company until the end of the performance period ending on December 31, 2019,
and are subject to the achievement of a ROIC performance goal during the performance period commencing on
January 1, 2017, and ending on December 31, 2019. As soon as practical after the end of the performance period, a
determination as to the extent the performance goal has been achieved will be made, and the Company will settle
such vested Performance RSUs by issuing a number of shares of common stock of the Company equal to the
number of Performance RSUs that have vested. The determination of the amounts vesting is described under
“Long-Term Incentive Compensation” under the Executive Compensation Components section of the Compensation
Discussion and Analysis.
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OUTSTANDING EQUITY AWARDS AT 2017 FISCAL YEAR END
The following table sets forth information concerning outstanding equity awards held by the NEOs at December 31,
2017.

Option Awards1 Stock Awards

Name

Number
of
Securities
Underlying
Unexercised
Options
(#)
Exercisable2

Number of
Securities
Underlying
Unexercised
Unearned
Options

Number
of
Securities
Underlying
Unexercised
Unexercisable
Options

Option
Exercise
Price

Option
Expiration
Date

Number
of
Shares
or
Units
of
Stock
That
Have
Not
Vested

Market
Value of
Shares
or Units
of Stock
That Have
Not
Vested 3 

Equity
Incentive
Plan
Awards;
Number of
Unearned
Shares,
Units or
Other
Rights That
Have
Not
Vested

Equity
Incentive Plan
Awards;
Market or
Payout Value
of Unearned
Shares, Units
or Other Rights
That Have Not
Vested ($) 3

(a) (b) (c) (d) (e) (f) (g) (h) (i) (j)

  Jeffrey
S.
  Edwards

25,000 — $45.00 10/15/2019 4 7,9005 $967,750 39,400 6 $4,826,500
25,000 — $52.50 10/15/2019 4 7,2007 $882,000 18,100 8 $2,217,250
31,900 — $66.23 3/20/2024 9 5,51110 $675,098 13,777 11 $1,687,683
25,933 12,967 12 $56.27 2/19/2025 9
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