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Item 1.01 Entry into a Material Definitive Agreement.
On March 24, 2020 (the “Closing Date”), certain subsidiaries of Cooper-Standard Holdings Inc. (the “Company”), namely CS Intermediate Holdco 1
LLC (“Holdings”), Cooper-Standard Automotive Inc. (the “U.S. Borrower”), Cooper-Standard Automotive Canada Limited (the “Canadian Borrower”),
Cooper-Standard Automotive International Holdings B.V. (the “European Borrower” and, together with the U.S. Borrower and the Canadian Borrower, the
“Borrowers”) and certain subsidiaries of the U.S. Borrower, entered into Amendment No. 1 (“Amendment No. 1”) to the $210.0 million Third Amended
and Restated Loan Agreement (the “Existing Senior ABL Facility”, as amended by Amendment No. 1, the “Amended Senior ABL Facility”) with certain
lenders, Bank of America, N.A., as agent (the “Agent”), and other parties thereto, which amended the existing $210.0 million senior secured asset-based
revolving credit facility, dated as of November 2, 2016, among Holdings, the U.S. Borrower, the Canadian Borrower, the European Borrower, the lenders
and other parties thereto. The following is a summary of the material terms of the Amended Senior ABL Facility. The summary is subject to and qualified
in its entirety by reference to the provisions of Amendment No. 1 and the credit agreement governing the Amended Senior ABL Facility (the “Amended
Credit Agreement”).
General. The Amended Senior ABL Facility provides for an aggregate revolving loan availability of up to $180.0 million, subject to borrowing base
availability, including a $100.0 million letter of credit sub-facility and a $25.0 million swing line sub-facility. The Amended Senior ABL Facility also
provides for an uncommitted $100.0 million incremental loan facility, for a potential total availability under the Senior ABL Facility of $280.0 million (if
requested by the Borrowers and the lenders agree to fund such increase). No consent of any lender (other than those participating in the increase) is
required to effect any such increase.
Maturity. Amendment No. 1 extends the maturity under the Existing Senior ABL Facility to the earlier of (a) March 24, 2025 and (b) the date 91 days
prior to the maturity date of the Fixed Asset Facility (as defined in the Amended Senior ABL Facility).
Use of Proceeds. There were no borrowings made under the Amended Senior ABL Facility on the Closing Date. After the Closing Date, proceeds
from the Amended Senior ABL Facility may be used by the Borrowers to issue commercial and standby letters of credit, to finance ongoing working
capital needs and for general corporate purposes.
Borrowing Base. Loan and letter of credit availability under the Amended Senior ABL Facility is subject to a borrowing base, which at any time is
limited to the lesser of: (A) the maximum facility amount (subject to certain adjustments) and (B) (i) up to 85% of eligible accounts receivable; plus (ii) the
lesser of 70% of eligible inventory or 85% of the appraised net orderly liquidation value of eligible inventory; plus (iii) up to the lesser of $30.0 million and
85% of eligible tooling accounts receivable; minus reserves established by the Agent. In addition, mechanics under the Amended ABL Facility allow the
U.S. Borrower to eliminate “tooling accounts receivable” from the borrowing base in order to establish a separate “tooling accounts receivable” facility.
The accounts receivable portion of the borrowing base is subject to certain formulaic limitations (including concentration limits). The inventory portion of
the borrowing base is limited to eligible inventory, as determined by the Agent. The borrowing base is also subject to certain reserves, which are
established by the Agent (which may include changes to the advance rates indicated above). The loan availability under the Amended Senior ABL Facility
is apportioned as follows: $160.0 million to the U.S. Borrower, which includes a $40.0 million sublimit to the European Borrower and $20.0 million to the
Canadian Borrower.
Guarantees; Security. The obligations of the U.S. Borrower, the Canadian Borrower and the European Borrower under the Amended Senior ABL
Facility, as well as certain cash management arrangements and interest rate, foreign currency or commodity swaps entered into by the such Borrowers and
their subsidiaries, and certain credit lines entered into by non-U.S. subsidiaries, in each case with the lenders and their affiliates (collectively, “Additional
ABL Secured Obligations”) are guaranteed on a senior secured basis by Holdings and its U.S. subsidiaries (with certain exceptions), and the obligations of
the Canadian Borrower under the Amended Senior ABL Facility and Additional ABL Secured Obligations of the Canadian Borrower and its Canadian
subsidiaries will be, in addition, guaranteed on a senior secured basis by the Canadian subsidiaries of the Canadian Borrower. The obligations under the
Amended Senior ABL Facility and related guarantees are secured by (1) a first priority lien on all of each Borrower’s and each guarantor’s existing and
future personal property consisting of accounts receivable, payment intangibles, inventory, documents, instruments, chattel paper and investment property,
certain money, deposit accounts and securities accounts and certain related assets and proceeds of the foregoing, with various enumerated exceptions,
including that: (i) the collateral owned by Canadian Borrower or any of its Canadian subsidiaries that become Guarantors only secure the obligations of
Canadian Borrower and such subsidiaries arising under the Amended Senior ABL Facility and Additional ABL Secured Obligations and

(ii) no liens have been granted on any assets or properties of the European Borrower or any other non-US subsidiaries of Holdings (other than the Canadian
Borrower, as otherwise specified above) in connection with the Amended Senior ABL Facility and (2) a second priority lien on all the capital stock in
restricted subsidiaries directly held by the U.S. Borrower and each of the U.S. Guarantors, and equipment of the U.S. Borrower and the U.S.-domiciled
guarantors and all other material personal property of the U.S. Borrower and the U.S.-domiciled guarantors.
Interest. Borrowings under the Amended Senior ABL Facility bear interest at a rate equal to, at the Borrowers’ option:
·

in the case of borrowings by the U.S. Borrower, LIBOR or the base rate plus, in each case, an applicable margin; or

·

in the case of borrowings by the European Borrower, LIBOR plus an applicable margin; or

·

in the case of borrowings by the Canadian Borrower, BA rate, Canadian prime rate or Canadian base rate plus, in each case, an applicable margin.

The initial applicable margin under the Amended Senior ABL Facility is 1.75% with respect to LIBOR or Canadian BA rate-based borrowings and
0.75% with respect to U.S. base rate, Canadian prime rate and Canadian base rate borrowings. The applicable margin is subject, in each case, to quarterly
pricing adjustments (based on average facility availability) commencing approximately three months after the Closing Date.
Fees. In addition to paying interest on outstanding principal under the Amended Senior ABL Facility, the Borrowers are required to pay a fee in
respect of committed but unutilized commitments. The Borrowers are also required to pay a fee on outstanding letters of credit under the Amended Senior
ABL Facility, together with customary issuance and other letter of credit fees. The Amended Senior ABL Facility also requires the payment of customary
agency and administrative fees.
Voluntary Prepayments. The Borrowers are able to voluntarily reduce the unutilized portion of the commitment amount and repay outstanding loans,
in each case, in whole or in part, at any time without premium or penalty (other than customary breakage and related reemployment costs with respect to
repayments of LIBOR-based borrowings).
Covenants; Events of Default. The Amended Senior ABL Facility includes affirmative and negative covenants that impose substantial restrictions on
the Company’s subsidiaries’ financial and business operations, including its ability to incur and secure debt, make investments, sell assets, pay dividends or
make acquisitions. The Amended Senior ABL Facility also includes a requirement to maintain a monthly fixed charge coverage ratio of no less than 1.0 to
1.0 when availability under the Amended Senior ABL Facility is less than specified levels. The Amended Senior ABL Facility also contains various events
of default that are customary for comparable facilities.
Item 2.03

Creation of a Direct Financial Obligation or an Obligation under an Off-Balance Sheet Arrangement of a Registrant.

The information set forth in Item 1.01 above is incorporated herein by reference.

Item 9.01

Financial Statements and Exhibits.

(d) Exhibits.
The following exhibit is furnished pursuant to Item 9.01 of Form 8-K:

Exhibit 104

The cover page of this Current Report on Form 8-K, formatted in Inline XBRL.
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