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Portions of the Registrant's Proxy Statement for the 2010 Annual Meeting of Stockholders are incorporated herein by reference in Part 111
of this Annual Report on Form 10-K to the extent stated herein.




Table of Contents

Forward-Looking Statements

PART L
Item 1.
Item 1A.
Item 1B.
Item 2.
Item 3.
Item 4.

Supplementary Item.

PART 1L
Item 5.

Item 6.
Item 7.
Item 7A.
Item 8.
Item 9.
Item 9A.
Item 9B.

PART IIL

PARTIV.
Item 15.

Signatures
Exhibit Index

Edgar Filing: TRIMAS CORP - Form 10-K

TRIMAS CORPORATION INDEX

Business

Risk Factors

Unresolved Staff Comments
Properties

Legal Proceedings
Reserved

Executive officers of the Company

Market for Registrant's Common Equity. Related Stockholder Matters and Issuer Purchases
of Equity Securities

Selected Financial Data

Management's Discussion and Analysis of Financial Condition and Results of Operations
Quantitative and Qualitative Disclosures About Market Risk

Financial Statements and Supplementary Data

Changes in and Disagreements with Accountants on Accounting and Financial Disclosure
Controls and Procedures

Other Information

Directors. Executive Officers and Corporate Governance

Executive Compensation

Security Ownership of Certain Beneficial Owners and Management and Related Stockholder
Matters

Certain Relationships and Related Transactions and Director Independence

Principal Accountant Fees and Services

Exhibits and Financial Statement Schedules

Page No.

(O8]

RRRERR -

%3
\O

21 =

(o
[\

—
—
o0

—
—
o0

—
—
\O

—
[\
]

—
[\
]

—
[\
]

—
[\
]

—
[\
]

—
[\
]

—
N
[\e}

—
—
—




Edgar Filing: TRIMAS CORP - Form 10-K

Table of Contents

Forward-Looking Statements

This report contains forward-looking statements (as that term is defined by the federal securities laws) about our financial condition, results
of operations and business. You can find many of these statements by looking for words such as "may," "will," "expect," "anticipate," "believe,"
"estimate" and similar words used in this report.

non

These forward-looking statements are subject to numerous assumptions, risks and uncertainties. Because the statements are subject to risks
and uncertainties, actual results may differ materially from those expressed or implied by the forward-looking statements. We caution readers
not to place undue reliance on the statements, which speak only as of the date of this report.

The cautionary statements set forth above should be considered in connection with any subsequent written or oral forward-looking
statements that we or persons acting on our behalf may issue. We do not undertake any obligation to review or confirm analysts' expectations or
estimates or to release publicly any revisions to any forward-looking statement to reflect events or circumstances after the date of this report or
to reflect the occurrence of unanticipated events.

We disclose important factors that could cause our actual results to differ materially from our expectations under Item 1A, "Risk Factors,"
and Item 7, "Management's Discussion and Analysis of Financial Condition and Results of Operations" and elsewhere in this report. These
cautionary statements qualify all forward-looking statements attributed to us or persons acting on our behalf. When we indicate that an event,
condition or circumstance could or would have an adverse effect on us, we mean to include effects upon our business, financial and other
condition, results of operations, prospects and ability to service our debt.
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PART I

Item 1. Business

We are a global manufacturer and distributor of products for commercial, industrial and consumer markets. Most of our businesses share
important characteristics, including leading market shares, strong brand names, broad product offerings, established distribution networks,
relatively high operating margins, relatively low capital investment requirements, product growth opportunities and strategic acquisition
opportunities. We believe that a majority of our 2009 net sales were in markets in which our products enjoy the number one or number two
market position within their respective product categories. In addition, we believe that in many of our businesses, we are one of only a few
manufacturers in the geographic markets where we currently compete.

Our Business Segments

Effective April 1, 2009, we realigned our reportable segments as a result of our recent management reporting and business consolidation
changes. We previously reported under the following five segments: Packaging Systems, Energy Products, Industrial Specialties, RV & Trailer
Products and Recreational Accessories. Following the realignment, we are principally engaged in five reportable segments: Packaging, Energy,
Aerospace & Defense, Engineered Components and Cequent. Our business segments had net sales and operating profit for the year ended
December 31, 2009 as follows: Packaging (net sales: $145.1 million; operating profit: $33.1 million), Energy (net sales: $148.9 million;
operating profit: $12.8 million), Aerospace & Defense (net sales: $74.4 million; operating profit: $21.8 million), Engineered Components (net
sales: $62.3 million; operating profit: $3.0 million), and Cequent (net sales: $373.0 million; operating profit: $4.8 million).

In addition to our business segments as presented, we have discontinued certain lines of businesses over the past three years as follows, the
results of which are presented as discontinued operations for all periods presented in the financial statements attached hereto:

During the fourth quarter of 2009, we discontinued our medical device manufacturing line of business, which was previously
included within our Engineering Components segment.

During the fourth quarter of 2008, we entered into a binding agreement to sell certain assets within our specialty laminates,
jacketings and insulation tapes line of business, which was previously included within our Packaging segment. We

concluded the sale of these assets in February 2009.

In the fourth quarter of 2007, we reached a decision to sell the N.I. Industries rocket launcher and property management
businesses within our Aerospace & Defense segment. We sold the rocket launcher business in December 2007. The property
management line of business has not yet been sold, but continues to be actively marketed for sale.

Each segment has distinctive products, distribution channels, strengths and strategies, which are described below.
Packaging

We believe Packaging is a leading designer, manufacturer and distributor of specialty, highly engineered closure and dispensing systems for
a range of end markets, including steel and plastic industrial and consumer packaging applications. We believe that Packaging is one of the
largest manufacturers of steel and plastic industrial container closures and dispensing products in North America and also has a significant
presence in Europe and other international markets. Packaging manufactures high performance, value-added products that are designed to
enhance its customers' ability to store, ship, process and dispense various products in the industrial, agricultural, consumer, food, personal care
and
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pharmaceutical markets. Packaging's products include steel and plastic closure caps, drum enclosures, rings and levers, and dispensing systems,
such as pumps and specialty sprayers.

Our Packaging brands, which include Rieke®, Englass®, Rieke® Italia and Stolz® are well established and recognized in their respective
markets.

Rieke®, located in Auburn, Indiana, designs and manufactures traditional industrial closures and dispensing products in
North America and Asia. We believe Rieke® has significant market share for many of its key products, such as steel drum

enclosures, plastic drum closures and plastic pail dispensers and plugs.

Englass®, located in the United Kingdom, focuses on pharmaceutical and personal care dispensers sold primarily in Europe,
but its product and engineering "know-how" is applicable to the consumer dispensing market in North America and other

regions, which provides continuing significant opportunities for growth.

Rieke® Italia, located in Italy, specializes in ring and lever closures that are used in the European industrial market. This
specialty closure system is also sold into the North American Free Trade Agreement ("NAFTA") markets.

We believe that Rieke® Germany, which designs, manufactures and distributes products under our Stolz® brand, is a
European leader in plastic enclosures for sub-20 liter sized containers used in automotive and chemical applications.

Competitive Strengths

We believe Packaging benefits from the following competitive strengths:

Strong Product Innovation. We believe that Packaging's research and development capability and new product focus is a
competitive advantage. For more than 85 years, Packaging's product development programs have provided innovative and
proprietary product solutions, such as the Visegrip® steel flange and plug closure, the Poly-Visegrip plastic closure and the
all-plastic, environmentally safe, self-venting FlexSpout® flexible pouring spout. Packaging's emphasis upon highly
engineered packaging solutions and research and development has yielded numerous issued and enforceable patents, with

many other patent applications pending.

Customized Solutions that Enhance Customer Loyalty and Relationships. A significant portion of Packaging's products are
customized for end-users. Packaging provides extensive in-house design and development technical staff to provide
solutions to customer requirements for closures and dispensing applications. For example, the installation in customer drum
and pail plants of customized, patent protected, Rieke®-designed insertion equipment and tools that are specially designed
for use on Rieke® manufactured closures and dispensers creates substantial switching costs. As a result, and because the
equipment is located inside customers' plants, we are able to support favorable pricing and generate a high degree of
customer loyalty. Rieke® has also been successful in promoting the sale of complementary products in an effort to create

preferred supplier status.

Leading Market Positions and Global Presence. We believe that Packaging is a leading designer and manufacturer of
plastic closure caps, drum enclosures, rings and levers and dispensing systems, such as pumps and specialty sprayers.
Packaging maintains a global presence, reflecting its global opportunities and customer base. The majority of Rieke®'s
manufacturing facilities around the world have technologically advanced injection molding machines required to
manufacture industrial container closures and specialty dispensing and packaging products, as well as automated, high-speed
assembly equipment for multiple component products.
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Strategies

We believe Packaging has significant opportunities to grow, including:

New Product Applications. Rieke® has focused its research and development capabilities on North American consumer
applications requiring special packaging forms, and stylized containers and dispenser applications requiring a high degree of
functionality and engineering. We believe that Rieke® Germany, which designs, manufactures and distributes products
under our Stolz® brand, is a European leader in plastic enclosures for sub-20 liter sized containers used in automotive and
chemical applications. In 2009, we introduced the DuraTouch® product line of small pump sprayers. These pumps emit
volumes from 100-700 mcl per stroke and are used in personal care, cosmetics and pharmaceutical markets. During calendar
year 2008, we introduced two major new dispensing products into various markets: an airless dispensing system for dosing

hygienic solutions such as lotions, creams and gels, and an airless high viscosity dispensing system ("HVDS").

Product Cross-Selling Opportunities. Recently, Rieke® began to cross-market successful European products, such as rings
and levers, to a similar end-user customer base in the North American market utilizing its direct sales force. We believe that,
as compared with its competitors, Rieke® is able to offer a wider variety of products to its long-term North American
customers at better pricing and with enhanced service and tooling support. Many of these customers have entered into supply

agreements with Rieke® on these broader product offerings.

Increased International Presence. Packaging has increased its international manufacturing and sales presence, adding a
manufacturing facility in China and increasing capabilities at its locations in Europe. By maintaining a presence in certain
foreign locations, Rieke® hopes to continue to discover new markets and new applications in international markets and to
capitalize on lower-cost production opportunities.

Marketing, Customers and Distribution

Packaging employs an internal sales force in the NAFTA and European regions, and uses third-party agents and distributors in key
geographic markets, including Europe, South America and Asia. Rieke®'s agents and distributors primarily sell directly to container
manufacturers and to users or fillers of containers. While the point of sale may be to a container manufacturer, Rieke®, via a "pull through"
strategy, calls on the container user or filler and suggests that it specify that a Rieke® product be used on its container.

To support its "pull-through" strategy, Rieke® offers more attractive pricing on products purchased directly from Rieke® and products
where the container users or fillers specify Rieke®. Users or fillers that use or specify Rieke®'s products include industrial chemical,
agricultural chemical, petroleum, paint, personal care, pharmaceutical and sanitary supply chemical companies such as BASF, Bayer, Dupont,
General Electric, ICI Paints, Lucas Oil, Sherwin-Williams, and PPG, among others.

Packaging's primary customers include Berlin Packaging, Boots, Diversey, Ecolab, Lyons Magnus, Pepsi, Pharmacia, Schering Plough, and
Wings Foods as well as major container manufacturers around the world. Packaging maintains a customer service center that provides technical
support as well as other technical assistance to customers to reduce overall production costs.

Competition

Since Rieke® has a broad range of products in both closures and dispensing products, there are competitors in each of our product
offerings. We do not believe that there is a single competitor that matches our entire product offering.
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In the industrial steel closure product line, our competitors within the NAFTA market include Greif Closure Systems and Technocraft. In
the industrial plastic 55-gallon drum closure line, our primary competitor is Greif Closure Systems. In the 5-gallon container closure market, our
primary competitors are Greif Closure Systems, Bericap and APC. Our primary competitors in the ring and lever product line are Self Industries
and Technocraft. In the dispensing product lines, our major competitors are Calmar, Aptar, Airspray and Indesco.

In the European market, our industrial steel closure product lines compete with Greif Closure Systems and Technocraft. The industrial
plastic 55-gallon drum closure lines compete with Greif Closure Systems and Mauser. The Rieke® 5-gallon container closure products compete
with those of Greif Closure Systems and Bericap. Rieke®'s ring and lever products compete with those of Berger and Technocraft. Rieke®'s
dispensing products compete with those of Jaycare, Calmar, WIKO and Airspray.

Energy

We believe Energy is a leading designer, manufacturer and distributor of a variety of natural gas engines, compressors, gas production
equipment and chemical pumps engineered at well sites for the oil and gas industry as well as metallic and non-metallic industrial sealant
products and fasteners for the petroleum refining, petrochemical and other industrial markets. Our companies and brands which comprise this
segment include Lamons® Gasket and Arrow® Engine.

Lamons® manufactures and distributes metallic and nonmetallic industrial gaskets and complementary fasteners for refining, petrochemical
and other industrial applications principally in the U.S. and Canada. Lamons® supplies gaskets and complementary fasteners for both industrial
original equipment manufacturers and maintenance repair operations.

Arrow® Engine manufactures specialty engines, compressors, gas production equipment, chemical pumps and engine replacement parts for
use in oil and natural gas production and other industrial and commercial markets. Arrow® Engine distributes its products through a worldwide
distribution network with a particularly strong presence in the U.S. and Canada.

Competitive Strengths

We believe Energy benefits from the following competitive strengths:

Leading Market Positions and Strong Brand Names. We believe Lamons® is the largest gasket supplier to the domestic
petroleum industry, while Arrow® Engine owns the original equipment manufacturing rights to distribute engines and
replacement parts for four main engine lines and offers a full range of replacement parts for an additional seven engine lines,

which are widely used in the energy industry and other industrial applications.

Broad Product Portfolio. Arrow® Engine currently offers a broad range of products within the oil and gas industry and
industrial and commercial markets, focusing on new product development and expanding complementary product offerings
to these existing markets, while simultaneously expanding into new energy markets through its distributors. Recent
examples of new products include the introduction of a new line of compressors and gas production equipment with
complementary meter run capability. In these and other instances, Arrow® Engine expects the expansion of their product

offerings to existing customers to fuel future growth and provide content per well site.

Established and Extensive Distribution Channels. Our Lamons® business utilizes an established hub-and-spoke distribution
system whereby our primary manufacturing facility supplies product to our highly knowledgeable network of worldwide
distributors, which are located in close proximity to our primary customers. This established network comprised of both
Company-owned and third-party distributors allows us to add new customers in various locations or to increase distribution
to
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existing customers with relatively small increases in incremental costs. Our experienced in-house sales support team works
with our network of distributors to create a strong market presence in all aspects of the oil and gas and petrochemical
refining industries.

Strategies

We believe Energy has significant opportunities to grow, including:

Strong Product Innovation. Energy has a history of successfully creating and introducing new products. Arrow® Engine has
recently developed a new line of products in the area of industrial engine spare parts for various industrial engines, including
selected engines manufactured by Caterpillar, Waukesha, Ajax and Gemini. The company has also launched an offering of
customizable compressors and gas production and meter run equipment, which are used by existing end customers in the

natural gas extraction market, as well as development of a natural gas compressor ("CNG") used for CNG filling stations.

Entry into New Markets and Development of New Customers. Energy has significant opportunities to grow its businesses by
offering its products to new customers and new markets. Lamons® is presently targeting both additional industries (pulp and
paper, power plants, mining) and international expansion, and plans further penetration in Europe, Asia and North and South
America. Arrow® Engine continues to focus on expanding market share in the North America Free Trade region and

growing its international presence in markets for oilfield pumping and gas compression engines and related products.

Pursue Lower-Cost Manufacturing and Sourcing Initiatives. As the businesses in Energy expand and develop, we believe
that there will be further opportunities to reduce their cost structures through ongoing manufacturing, overhead and
administrative productivity initiatives, global sourcing and selectively shifting manufacturing capabilities to countries with
lower costs. Lamons® and Arrow® Engine each have advanced domestic manufacturing facilities and sourcing capabilities,
most notably in China and India.

Marketing, Customers and Distribution

Given the focused nature of many of our products, Energy relies upon a combination of direct sales forces and established networks of
independent distributors with familiarity of the end users. The narrow end-user base of many of these products makes it possible for Energy to
respond to customer-specific engineered applications and provide a high degree of customer service. Gasket sales are made directly from the
factory to major customers through Lamons'® sales and service facilities in major regional markets, or through a large network of independent
distributors. Lamons'® overseas sales are either through our new sales and service facilities in China and the Netherlands, Lamons'® licensees
or through its many distributors. Arrow® Engine markets product through a network of distributors, many with strong ties to larger energy
companies that offer a wide range of products and services in the global oil and gas industry. In many of the markets this segment serves, its
companies' brand names are virtually synonymous with product applications. Significant Energy customers include BPAmoco, C.E. Franklin,
Chevron, Dow, ExxonMobil, McJunkin Corporation, National Oilwell, Shearer, Weatherford Artificial Lift and Wilson Supply.

Competition

Energy's primary competitors include Garlock (EnPro), Leader GT and Flexitallic/Siem in gaskets, CAT and Cummins in engines and
engine replacement parts, and Texsteam and Williams Pumps in the chemical pump line. Approximately 60% of the products of Energy's
companies are highly-engineered, non-commodity, customer-specific products and most have large shares of small markets supplied by a limited
number of competitors. In a significant number of areas, value-added design, finishing,
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warehousing, packaging, distribution and after-sales service have generated strong customer loyalty. This supplements lower cost manufacturing
and relevant industry experience in promoting each of our business' competitiveness.

Aerospace & Defense

We believe Aerospace & Defense is a leading designer, manufacturer of a diverse range of products for use in focused markets within the
aerospace and defense markets. This segment's products include aerospace fasteners and military munitions components to serve aircraft and
weapons platforms. In general, these products are highly-engineered, customer-specific items that are sold into focused markets with few

competitors.

Aerospace & Defense's brands include Monogram  Aerospace Fasteners which is well established and recognized in its market.

Strategies

Monogram Aerospace Fasteners. We believe Monogram  Aerospace Fasteners ("Monogram ") is a leading manufacturer of
permanent blind bolt and temporary fasteners used in commercial, business and military aircraft construction and assembly.
Certain of Monogram 's products contain patent protection, with additional patents pending. We believe Monogram is a
leader in the development of blind bolt fastener technology for the aerospace industry. Its Visu-Lok®, Visu-Lok®II and
Radial-Lok® blind bolts allow sections of aircraft to be joined together when access is limited to only one side of the
airframe, providing certain cost efficiencies over conventional two piece fastening devices. Monogram 's Composi-Lok®,
Composi-Lok®II and Ti-OSI® blind bolts are designed to solve unique fastening problems associated with the assembly of
composite aircraft structures, and are therefore particularly well suited to take advantage of the increasing use of composite

materials in aircraft construction.

NI Industries . NI Industries has utilized proprietary know-how to manufacture a variety of munitions components, large
diameter shell casings, for the U.S. government. We believe NI Industries is a leading manufacturer in its product markets,
due to its unique technical capabilities in the entire metal-forming process from the acquisition of raw material to the design
and fabrication of the final product. The Riverbank Army Ammunition Plant ("Riverbank") California facility of NI
Industries was included on the 2005 Base Realignment and Closure ("BRAC"). NI Industries completed production at this
facility in 2009 and is working with military and government personnel to relocate the manufacturing capability from
Riverbank to the Rock Island Arsenal in Illinois. NI Industries may have the opportunity to operate the Rock Island facility
once the relocation is complete, subject to the U.S. government's request and approval. While NI currently has limited
production due to the relocation of its primary facility, NI is currently marketing the manufacturing capabilities of other
select TriMas entities to its government customers, as well as developing plans to expand its product portfolio.

We believe the businesses within the Aerospace & Defense segment have significant opportunities to grow, based on the following:

Strong Product Innovation. The Aerospace & Defense segment has a history of successfully creating and introducing new
products and there are currently several significant product initiatives underway. Monogram has developed the next
generation Composi-Lok® offering a flush break upon installation, and is testing an enlarged foot-print version of the
Composi-Lok® offering improved clamping force on composite structures. The company is also working on the next
generation of temporary fastener which is targeted to have load clamping capabilities in the range of a permanent fastener.
We believe the strategy of offering a variety of custom engineered variants

11
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has been very well received by Monogram 's customer base and is increasing our share of custom-engineered purchases.

Entry into New Markets and Development of New Customers. The Aerospace & Defense segment has significant
opportunities to grow its businesses by offering its products to new customers and new markets.

Expand Product Line Offerings. Monogram is expanding its aerospace fastener product lines to include new bolts, screws
and collars and is rapidly increasing its applications and content on planes. NI Industries continues to investigate additional
platforms that it can manufacture in support of the U.S. military's missions in Iraq and Afghanistan.

Marketing, Customers and Distribution

Aerospace & Defenses' customers operate primarily in the aerospace and defense industries. Given the focused nature of many of our
products, the Aerospace & Defense segment relies upon a combination of direct sales forces and established networks of independent
distributors with familiarity of the end-users. For example, Monogram 's aerospace fasteners are sold through internal sales personnel and
independent sales representatives. Although the overall market for fasteners and metallurgical services is highly competitive, these businesses
provide products and services primarily for specialized markets, and compete principally as technology, quality and service-oriented suppliers in
their respective markets. Monogram 's products are sold to manufacturers and distributors within the commercial, business and military aerospace
industry, both domestic and foreign. Monogram works directly with aircraft manufacturers to develop and test new products and improve
existing products. This close working relationship is a necessity given the critical safety nature and regulatory environment of its customers'
products. The narrow end-user base of many of these products makes it possible for this segment to respond to customer-specific engineered
applications and provide a high degree of customer service. Aerospace & Defenses' OEM and aftermarket customers include Airbus, Boeing,
Peerless and Wesco.

Competition

This segment's primary competitors include Cherry (PCC) and Fairchild Fasteners (Alcoa) in aerospace fasteners and General Dynamics
and Medico Industries in defense products. We believe that Monogram is a leader in the blind bolt market with significant market share in all
blind fastener product categories in which they compete. Aerospace & Defenses' companies supply highly engineered, non-commodity,
customer-specific products that principally have large shares of small markets supplied by a limited number of competitors.

Engineered Components

We believe Engineered Components is a leading designer, manufacturer and distributor of high-pressure and low-pressure cylinders for the
transportation, storage and dispensing of compressed gases, specialty fittings for the automotive industry, precision cutting instruments for the
medical industry, and specialty precision tools such as center drills, cutters, end mills and countersinks for the industrial metal-working market.
In general, these products are highly-engineered, customer-specific items that are sold into focused markets with few competitors.

Engineered Components' brands, including Hi-Vol Products, Norris Cylinder , KEO® Cutters, Richards Micro-Tool and Cutting Edge
Technologies™ are well established and recognized in their respective markets.

Hi-Vol Products. We believe Hi-Vol Products ("Hi-Vol ") is a market leading supplier of tube nuts and engineered precision
machined components to the automotive and industrial markets of North America. Hi-Vol recently launched a line of fuel
system components for a next generation gasoline direct injection engine. Hi-Vol 's market leading position is attributable to

its long standing reputation for quality and innovation in the area of cold-forming hollow components.
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Norris Cylinder . Norris Cylinder is one of the few manufacturers in North America that provides a complete line of large
and intermediate size, high-pressure and low-pressure steel cylinders for the transportation, storage and dispensing of
compressed gases. Norris Cylinder 's large high-pressure seamless compressed gas cylinders are used principally for
shipping, storing and dispensing oxygen, nitrogen, argon, helium and other gases for industrial and health-care markets. In
addition, Norris Cylinder offers a complete line of low-pressure steel cylinders used to contain and dispense acetylene gas
for the welding and cutting industries. Norris Cylinder markets cylinders primarily to major industrial gas producers and

distributors, welding equipment distributors and buying groups as well as equipment manufacturers.

Precision Tool Company . Precision Tool Company produces a variety of specialty precision tools such as combined drills
and countersinks, NC spotting drills, key seat cutters, end mills and countersinks. Markets served by these products include
the industrial, aerospace, automotive and medical equipment industries. We believe Precision Tool Company 's Keo® brand
is the market share leader in the industrial combined drill and countersink markets, while Richards Micro-Tool and Cutting
Edge Technologies™ are leading suppliers of miniature end mills to the tool-making industry. Richards Micro-Tool has also
been successful in supplying the growing medical device market with bone drills, cranial surgery tools and dental reamers.

We believe the businesses within the Engineered Components segment have significant opportunities to grow, based on the following:

Strong Product Innovation. The Engineered Components segment has a history of successfully creating and introducing
new products and there are currently several significant product initiatives underway. Norris Cylinder developed a process
for manufacturing ISO cylinders capable of holding higher pressure gases, and has been awarded a U.N. certification for its
ISO cylinders, making Norris the first manufacturer approved to distribute ISO cylinders internationally. Norris Cylinder
also is creating new designs for use in Hydrogen Fuel Cell applications related to Clean Energy programs. Precision Tool
Company is developing new products for use in the medical instrumentation market. In recent periods, Hi-Vol has had
success expanding its product offerings, and has been awarded a contract to produce a line of cold formed and machined fuel
system components.

Entry into New Markets and Development of New Customers. The Engineered Components segment has significant
opportunities to grow its businesses by offering its products to new customers and new markets and new geographies. Norris
Cylinder is expanding international sales of its ISO cylinders to Europe, South Africa and South America. Hi-Vol has
recently ramped up production on a contract with a transplant tier 2 supplier for a line of fuel system components that
represents a significant expansion from the traditional product line and customers served by this company. Precision Tool
Company continues to expand its offerings and capabilities in the market for medical and dental equipment tools.

Marketing, Customers and Distribution

Engineered Components' customers operate primarily in the industrial, commercial, automotive and medical equipment industries. Given
the focused nature of many of our products, the Engineered Components segment relies upon a combination of direct sales forces and
established networks of independent distributors with familiarity of the end-users. For example, Hi-Vol 's automotive fasteners are sold through
internal sales personnel and independent sales representatives. Although the overall market for fasteners and metallurgical services is highly
competitive, these businesses provide products and services primarily for specialized markets, and compete principally as quality and
service-oriented suppliers
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in their respective markets. Hi-Vol sells its products to distributors and manufacturers in automotive markets. In many of the markets this
segment serves, its companies' brand names are virtually synonymous with product applications. The narrow end-user base of many of these
products makes it possible for this segment to respond to customer-specific engineered applications and provide a high degree of customer
service. Engineered Components' OEM and aftermarket customers include Aigras, Air Liquide, Air Products, Cooper-Standard Automotive,
Grainger, Honeywell, Martinrea, McMaster Carr, Medtronic, MSC Industrial, Praxair, TI Automotive and Worthington Cylinders.

Competition

This segment's primary competitors include H&L (Chicago Rivet) and Nagano in tube nuts and fittings. Other competitors include Taylor
Wharton and Worthington in cylinders; and M.A. Ford, Niagara, Whitney Tool and Magafor in precision tools. Engineered Components'
companies supply highly engineered, non-commodity, customer-specific products and most have large shares of small markets supplied by a
limited number of competitors.

Cequent

We believe Cequent is a leading designer, manufacturer and distributor of a wide variety of high quality, custom-engineered towing and
trailer products including vehicle specific wiring and hitch applications, heavy duty towing products, lighting, jacks, couplers and cargo
management. These products were designed to support all Original Equipment Manufacturers and aftermarket customers within the automotive,
recreational vehicle, agricultural, utility, military, marine and industrial vehicle and trailer markets. We believe that Cequent's brand names and
product lines are among the most recognized and extensive in the industry.

Cequent has positioned its product portfolio to create pricing options for entry-level through premium across all of our market channels. We
believe that no other competitor features a comparable array of components and brand names.

Our primary product categories are offered through a number of channels as described below;

The Fulton® and Bulldog® brands include trailer products and accessories, such as jacks, winches, couplers and fenders.
These brands are sold through independent installers, trailer OEMs, military and distributor channels serving the marine,

agricultural, industrial and horse/livestock market sectors.

The Tekonsha® brand is the most recognized name in brake controls and related brake components with market leading
technology to assure safe towing. These products are sold through automotive, recreational vehicle and agricultural

distributors and OEMs.

The Bargman® and Wesbar® brands are recognized names for recreational vehicle and marine lighting, respectively.
Bargman® branded products include interior and exterior recreational vehicle lighting and accessories, while Wesbar®
branded products include submersible and utility trailer lighting. These brands and products are sold through independent

installers, trailer and recreational vehicle OEMs and wholesale distributors, and marine retail specialty stores.

The Hayman-Reese brand of towing products has strong brand awareness in the Australian marketplace where it is well
established at both the wholesale and retail levels of the aftermarket. Products include tow bars, electrical connectivity, brake

controls, cargo management and accessories.

The Draw-Tite®, Reese® and Hidden Hitch® brands represent towing products and accessories, such as hitches, weight
distribution systems, fifth wheel hitches, ball mounts, draw bars, gooseneck hitches, brake controls, wiring harnesses and
T-connectors and are sold to independent installers
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and distributor channels for automotive, truck and recreational vehicles. Similar towing accessory products are sold through
the retail and mass merchandising channel under the Reese Towpower brand name.

Highland and ROLA® brands anchor our presence in the cargo management category. Products include bike racks, cargo
carriers, luggage boxes, tie-downs and soft travel interior organizers which are sold through hitch installers, independent

bike dealers, wholesale distributors, retail and mass merchandising channels.

Pro Series & Tow Ready brands offer Cequent the ability to meet the need for entry-level towing products without reducing
the value of our premium brands and their position within the market. The brands include products such as hitches, weight
distribution systems, fifth wheel hitches, ball mounts, draw bars, cargo management, wiring harnesses and T-connectors.
These products complement the premium brands in all the markets we serve.

Competitive Strengths

Strategies

Diverse Portfolio. Cequent benefits from a diverse range of product offerings and does not solely rely upon any single item.
By offering a wide range of products, Cequent is able to provide a complete solution to satisfy its customers' towing and

cargo management needs.

Value Engineering. Cequent has extensive engineering and performance capability, enabling this segment to continue its
product innovation, improve product reliability and reduce manufacturing costs. The businesses within this segment conduct
extensive testing of their products in an effort to assure high quality and reliable product performance. Engineering, product

design and fatigue testing are performed utilizing computer aided design and finite element analysis.

Established Distribution Channels. Cequent utilizes several distribution channels for its sales, including OEM trailer
manufacturers, OEM vehicle manufacturers, wholesale distribution, dealers, installers, specialty retailers, internet resellers

and mass merchants. Cequent is positioned to meet all delivery requirements specified by our diverse group of customers.

Flexibility in Supply. As a result of significant restructuring activity completed over the last few years, Cequent has reduced
its cost structure and improved its supply flexibility, allowing for quicker and more efficient responses to changes in the end
market demand. We have the ability to produce low-volume, customized products in-house, quickly and efficiently at
manufacturing facilities in both the U.S. and Mexico. We outsource high-volume production to lower cost supply partners in
Southeast Asia. Extensive sourcing arrangements with suppliers in low-cost environments enable the flexibility to choose to
manufacture or source products as end-market demand fluctuates.

We believe that Cequent has opportunities to grow, including the following:

Enhanced Towing Solutions. As a result of its broad product portfolio, Cequent is well positioned to provide customers with
solutions for trailering, towing and cargo management needs. Due to this segment's product breadth and depth, Cequent
believes it can provide customers with compelling value propositions with superior features and convenience. In many
instances, Cequent can offer more competitive pricing by providing complete sets of product rather than underlying
components separately. We believe this merchandising strategy also enhances the segment's ability to better compete in

markets where its competitors have narrower product lines and are unable to provide "one stop shopping” to customers.

Cross-Selling Products. We believe that Cequent has significant opportunities to further introduce products into new
channels of distribution that traditionally concentrated in other products or
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product lines. Cequent has also developed strategies to introduce its products into new channels, including the Asian
automotive manufacturer "port of entry" market, the retail sporting goods market, the independent bike dealer, the ATV and
motorcycle market, the military and within select international markets.

International Expansion. Cequent has a strong business presence in Australia with its Hayman-Reese brand which was
further enhanced with the acquisition of Parkside Towbars in 2008, providing a greater penetration into Western Australia.

In addition, we have introduced products into the local market in Thailand after launching our local plant there.

Strong Product Innovation. Cequent has a history of successfully developing and launching new products. Newer
introductions include F-2 aluminum jack and RV landing gear, brake controls (P3), custom harnesses, LED lighting and
electrical accessories, a plug and play brake controller, and a heavy duty towing weight distribution with sway control unit.
In addition, it is continually refreshing its existing retail products with new designs and features and innovative packaging
and merchandising.

Marketing, Customers and Distribution

Cequent employs a dedicated sales force in each of the primary channels, including automotive aftermarket, automotive OEM, industrial,
power sports, recreational vehicle installers, and retail including: mass merchants, auto specialty, marine specialty, hardware/home centers, and
catalogs. Cequent relies upon strong historical relationships, significant brand heritage and its broad product offerings to bolster its towing,
trailer and accessory product sales through the OEM channel and in various aftermarket segments. Cequent is well represented in retail stores
through mass merchants like Wal-Mart, hardware home centers such as Lowe's and Home Depot, and specialty auto retailers which include Pep
Boys, AutoZone, Advanced Auto and CSK Auto.

Competition

The competitive environment for towing products is highly fragmented and is characterized by numerous smaller suppliers, even the largest
of which tends to focus in narrow product categories. Significant trailer competitors include Pacific Rim, Dutton-Lainson, Shelby, Ultra-Fab,
Sea-Sense and Atwood. Significant electrical competitors include Hayes Brake Control Company, Hopkins Manufacturing, Peterson Industries,
Grote, Optronics and Pollack. Significance towing competitors include Curt Manufacturing, Valley Towing Products, B&W, Buyers and Camco.
The retail channel presents a different set of competitors that are typically not seen in our installer and distributor channels, including
Masterlock, Buyers, Allied, Keeper, Bell and Axius. Cequent faces competition in the cargo management product category primarily from Thule
and Yakima.

Acquisition Strategy

We believe that our businesses have significant opportunities to grow through disciplined, strategic acquisitions. We typically seek
"bolt-on" acquisitions, in which we would acquire another industry participant or product line within our industries and to enhance the strengths
of our core businesses. When seeking acquisition targets, we are looking for opportunities to supplement our existing product lines, gain access
to additional distribution channels, expand our geographic footprint and achieve scale and cost efficiencies.

Materials and Supply Arrangements

Our largest raw materials purchases are for steel, copper, aluminum, polyethylene and other resins, and energy. Raw materials and other
supplies used in our operations are normally available from a variety
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of competing suppliers. In addition to raw materials, we purchase a variety of components and finished products from low-cost sources in China,
Taiwan and India.

Steel is purchased primarily from steel mills and service centers with pricing contracts principally in the three to six month time frame.
Changing global dynamics for steel production and supply will continue to present a challenge to our business. Polyethylene is generally a
commodity resin with multiple suppliers capable of providing product. While both steel and polyethylene are readily available from a variety of
competing suppliers, our business has experienced, and we believe will continue to experience, volatility in the costs of these raw materials

Employees and Labor Relations

As of December 31, 2009, we employed approximately 3,900 people, of which approximately 27% were unionized and approximately 48%
were located outside the U.S. We currently have collective bargaining agreements covering eight facilities worldwide for our continuing
operations, five of which are in the U.S. In the fourth quarter of 2009, we concluded negotiations on two union collective bargaining agreements
in our Cequent segment that were set to expire. Negotiations were concluded prior to the expiration dates of the collective bargaining agreements
without work stoppages or strikes. There have been six contracts renegotiated in 2009 without any strikes, work stoppages or slowdowns.
Employee relations have generally been satisfactory.

Seasonality and Backlog

There is some seasonality in our Cequent segment. Sales of towing and trailer products within these business segments are generally
stronger in the second and third quarters as trailer OEMs, distributors and retailers acquire product for the spring and summer selling seasons.
No other operating segment experiences significant seasonal fluctuation in its business. We do not consider sales order backlog to be a material
factor in our business.

Environmental Matters

Our operations are subject to federal, state, local and foreign laws and regulations pertaining to pollution and protection of the environment,
health and safety, governing among other things, emissions to air, discharge to waters and the generation, handling, storage, treatment and
disposal of waste and other materials, and remediation of contaminated sites. We have been named as a potentially responsible party under
CERCLA, the federal Superfund law, or similar state laws at several sites requiring clean-up related to the disposal of wastes we generate. These
laws generally impose liability for costs to investigate and remediate contamination without regard to fault and under certain circumstances
liability may be joint and several resulting in one responsible party being held responsible for the entire obligation. Liability may also include
damages to natural resources. We have entered into consent decrees relating to two sites in California along with the many other co-defendants
in these matters. We have incurred substantial expenses for these sites over a number of years, a portion of which has been covered by insurance.
In addition to the foregoing, our businesses have incurred and likely will continue to incur expenses to investigate and clean up existing and
former company-owned or leased property, including those properties made the subject of sale-leaseback transactions for which we have
provided environmental indemnities to the lessors.

At our currently owned property located in Vernon, California, we expect to incur expenses to investigate the environmental conditions
associated with historical operations of N.I. Industries and/or its tenants. Preliminary site assessment information indicates that further
investigation will be necessary in order to determine whether remediation or controls will be required beyond those that had been previously
approved by the governing regulatory authority, and if so, to develop an estimate of the likely costs thereof.
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In 1992, Rieke® Packaging Systems and numerous other companies entered into a consent decree with the United States Environmental
Protection Agency ("EPA") and the State of Indiana under which Rieke® and the other companies agreed to remediate contaminated soil and
groundwater at the Wayne Reclamation and Recycling Site near Columbia City, Indiana. Contractors for the group of companies completed
construction of the remediation systems required by the consent decree in 1995, and have operated them since then under the oversight of the
EPA and the State of Indiana. The remediation systems have successfully removed substantial amounts of contaminants from the soil and the
groundwater; however, some contaminants remain at concentrations above the performance standards set by the consent decree, and are still
being removed. Consultants to the group of companies expect that some or all of the remediation systems will be required to operate indefinitely.
A 2004 report by the EPA concluded that operation of the existing systems is "protective of human health and the environment." The agreement
among the companies provides that Rieke®'s share is approximately 9% of total remediation costs for the site.

U.S. regulations pertaining to climate change continue to evolve in both the U.S. and internationally. We do not anticipate any impact that
would be unique to our operations.

We believe that our business, operations and facilities are being operated in compliance in all material respects with applicable
environmental and health and safety laws and regulations, many of which provide for substantial fines and criminal sanctions for violations.
Based on information presently known to us and accrued environmental reserves, we do not expect environmental costs or contingencies to have
a material adverse effect on us. The operation of manufacturing plants entails risks in these areas, however, and we may incur material costs or
liabilities in the future that could adversely affect us. Potentially material expenditures could be required in the future. For example, we may be
required to comply with evolving environmental and health and safety laws, regulations or requirements that may be adopted or imposed in the
future or to address newly discovered information or conditions that require a response.

Intangibles and Other Assets

Our identified intangible assets, consisting of customer relationships, trademarks and trade names and technology, are recorded at
approximately $164.1 million at December 31, 2009, net of accumulated amortization. The valuation of each of the identified intangibles was
performed using broadly accepted valuation methodologies and techniques.

Customer Relationships. 'We have developed and maintained stable, long-term selling relationships with customer groups for specific
branded products and/or focused market product offerings within each of our operating group segments. Useful lives assigned to customer
relationship intangibles range from 5 to 25 years and have been estimated using historic customer retention and turnover data. Other factors
considered in evaluating estimated useful lives include the diverse nature of focused markets and products of which we have significant share,
how customers in these markets make purchases and these customers' position in the supply chain. We also monitor and evaluate the impact of
other evolving risks including the threat of lower cost competitors and evolving technology.

Trademarks and Trade Names. Each of our operating groups designs and manufactures products for focused markets under various trade
names and trademarks including Draw-Tite®, Reese®, Hidden Hitch®, Bulldog®, Tekonsha®, Highland "The Pro's Brand"®, Fulton®,
Wesbar®, Visu-Lok®, ViseGrip® and FlexSpout®, among others. Our trademark/trade name intangibles are well-established and considered
long-lived assets that require maintenance through advertising and promotion expenditures. Because it is our practice and intent to maintain and
to continue to support, develop and market these trademarks/trade names for the foreseeable future, we consider our rights in these
trademarks/trade names to have an indefinite life, except as otherwise dictated by applicable law.
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Technology. We hold a number of U.S. and foreign patents, patent applications, and unpatented or proprietary product and process
oriented technologies within all five of our operating segments. We have, and will continue to dedicate, technical resources toward the further
development of our products and processes in order to maintain our competitive position in the transportation, industrial and commercial
markets that we serve. Estimated useful lives for our technology intangibles range from one to thirty years and are determined in part by any
legal, regulatory or contractual provisions that limit useful life. For example, patent rights have a maximum limit of twenty years in the U.S.
Other factors considered include the expected use of the technology by the operating groups, the expected useful life of the product and/or
product programs to which the technology relates, and the rate of technology adoption by the industry.

Quarterly, or as conditions may warrant, we assess whether the value of our identified intangibles has been impaired. Factors considered in
performing this assessment include current operating results, business prospects, customer retention, market trends, potential product
obsolescence, competitor activities and other economic factors. We continue to invest in maintaining customer relationships, trademarks and
trade names, and the design, development and testing of proprietary technologies that we believe will set our products apart from those of our
competitors.

International Operations

Approximately 17.7% of our net sales for the year ended December 31, 2009 were derived from sales by our subsidiaries located outside of
the U.S., and we may significantly expand our international operations through organic growth actions and acquisitions. In addition,
approximately 20.2% of our operating net assets as of December 31, 2009 were located outside of the U.S. We operate manufacturing facilities
in Australia, Thailand, Canada, China, the United Kingdom (U.K.), Italy, Germany, Netherlands and Mexico. For information pertaining to the
net sales and operating net assets attributed to our international operations, refer to Note 19, "Segment Information," to the audited financial
statements included herein.

Sales outside of the U.S., particularly sales to emerging markets, are subject to various risks that are not present in sales within U.S.
markets, including governmental embargoes or foreign trade restrictions such as antidumping duties, changes in U.S. and foreign governmental
regulations, tariffs and other trade barriers, the potential for nationalization of enterprises, foreign exchange risk and other political, economic
and social instability. In addition, there are tax inefficiencies in repatriating portions of our cash flow from non-U.S. subsidiaries.
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Item 1A. Risk Factors

You should carefully consider each of the risks described below, together with information included elsewhere in this Annual Report on
Form 10-K and other documents we file with the SEC. The risks and uncertainties described below are those that we have identified as material,
but are not the only risks and uncertainties facing us. Additional risks and uncertainties not currently known to us or that we currently believe
are immaterial may also impact our business operations, financial results and liquidity.

We have a history of net losses.

We incurred net losses of $0.2 million, $136.2 million and $158.4 million for the years ended December 31, 2009, 2008 and 2007,
respectively. The losses in 2008 and 2007 principally resulted from pre-tax, non-cash goodwill and indefinite-lived impairment charges of
$166.6 million and $171.2 million, respectively, included in continuing operations. The losses in 2009 and 2008 were also impacted by losses
from discontinued operations of $13.0 million and $12.1 million, respectively. In addition, interest expense associated with our highly leveraged
capital structure, non-cash expenses such as depreciation and amortization of intangible assets and other asset impairments also contributed to
our net losses. We may continue to experience net losses in the future.

Our businesses depend upon general economic conditions and we serve some customers in highly cyclical industries; as such we are subject
to the loss of sales and margins due to an economic downturn or recession.

Our financial performance depends, in large part, on conditions in the markets that we serve in both the U.S. and global economies. Some
of the industries that we serve are highly cyclical, such as the automotive, construction, industrial equipment, energy, aerospace and electrical
equipment industries. We may experience a reduction in sales and margins as a result of a downturn in economic conditions or other
macroeconomic factors. Lower demand for our products may also negatively affect the capacity utilization of our production facilities, which
may further reduce our operating margins.

Many of the markets we serve are highly competitive, which could limit the volume of products that we sell and reduce our operating
margins.

Many of our products are sold in competitive markets. We believe that the principal points of competition in our markets are product
quality and price, design and engineering capabilities, product development, conformity to customer specifications, reliability and timeliness of
delivery, customer service and effectiveness of distribution. Maintaining and improving our competitive position will require continued
investment by us in manufacturing, engineering, quality standards, marketing, customer service and support of our distribution networks. We
may have insufficient resources in the future to continue to make such investments and, even if we make such investments, we may not be able
to maintain or improve our competitive position. We also face the risk of lower-cost foreign manufacturers located in China, Southeast Asia and
other regions competing in the markets for our products and we may be driven as a consequence of this competition to increase our investment
overseas. Making overseas investments can be highly complicated and we may not always realize the advantages we anticipate from any such
investments. Competitive pressure may limit the volume of products that we sell and reduce our operating margins.

Increases in our raw material or energy costs or the loss of critical suppliers could adversely affect our profitability and other financial
results.

We are sensitive to price movements in our raw materials supply base. Our largest material purchases are for steel, copper, aluminum,
polyethylene and other resins and energy. Prices for these products fluctuate with market conditions and we have experienced sporadic increases
recently. We may be unable to completely offset the impact with price increases on a timely basis due to outstanding commitments to our
customers, competitive considerations or our customers' resistance to accepting such price increases
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and our financial performance may be adversely impacted by further price increases. A failure by our suppliers to continue to supply us with
certain raw materials or component parts on commercially reasonable terms, or at all, could have a material adverse effect on us. To the extent
there are energy supply disruptions or material fluctuations in energy costs, our margins could be materially adversely impacted.

We may be unable to successfully implement our business strategies. Our ability to realize our business strategies may be limited.

Our businesses operate in relatively mature industries and it may be difficult to successfully pursue our growth strategies and realize
material benefits therefrom. Even if we are successful, other risks attendant to our businesses and the economy generally may substantially or
entirely eliminate the benefits. While we have successfully utilized some of these strategies in the past, our growth has principally come through
acquisitions.

Our products are typically highly engineered or customer-driven and we are subject to risks associated with changing technology and
manufacturing techniques that could place us at a competitive disadvantage.

We believe that our customers rigorously evaluate their suppliers on the basis of product quality, price competitiveness, technical expertise
and development capability, new product innovation, reliability and timeliness of delivery, product design capability, manufacturing expertise,
operational flexibility, customer service and overall management. Our success depends on our ability to continue to meet our customers'
changing expectations with respect to these criteria. We anticipate that we will remain committed to product research and development,
advanced manufacturing techniques and service to remain competitive, which entails significant costs. We may be unable to address
technological advances, implement new and more cost-effective manufacturing techniques, or introduce new or improved products, whether in
existing or new markets, so as to maintain our businesses' competitive positions or to grow our businesses as desired.

We depend on the services of key individuals and relationships, the loss of which could materially harm us.

Our success will depend, in part, on the efforts of our senior management, including our chief executive officer. Our future success will also
depend on, among other factors, our ability to attract and retain other qualified personnel. The loss of the services of any of our key employees
or the failure to attract or retain employees could have a material adverse effect on us.

We have substantial debt and interest payment requirements that may restrict our future operations and impair our ability to meet our
obligations.

We continue to have indebtedness that is substantial in relation to our shareholders' equity. As of December 31, 2009, we have
approximately $514.6 million of outstanding debt and approximately $62.0 million of shareholders' equity. Approximately 14% of our debt
bears interest at variable rates and we may experience material increases in our interest expense as a result of increases in interest rate levels
generally. Our debt service payment obligations in 2009 were approximately $46.2 million and, based on amounts outstanding as of
December 31, 2009. Our degree of leverage and level of interest expense may have important consequences, including:

our leverage may place us at a competitive disadvantage as compared with our less leveraged competitors and make us more
vulnerable in the event of a downturn in general economic conditions or in any of our businesses;

our flexibility in planning for, or reacting to, changes in our business and the industry in which we operate may be limited;
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our ability to obtain additional financing in the future for working capital, capital expenditures, acquisitions, business
development efforts, general corporate or other purposes may be impaired;

a substantial portion of our cash flow from operations will be dedicated to the payment of interest and principal on our
indebtedness, thereby reducing the funds available to us for other purposes, including our operations, capital expenditures,

future business opportunities or obligations to pay rent in respect of our operating leases; and

our operations are restricted by our debt instruments, which contain material financial and operating covenants, and those
restrictions may limit, among other things, our ability to borrow money in the future for working capital, capital
expenditures, acquisitions, rent expense or other purposes.

Our ability to service our debt and other obligations will depend on our future operating performance, which will be affected by prevailing
economic conditions and financial, business and other factors, many of which are beyond our control. Our business may not generate sufficient
cash flow, and future financings may not be available to provide sufficient net proceeds, to meet these obligations or to successfully execute our
business strategies. See "Management's Discussion and Analysis of Financial Condition and Results of Operations Liquidity and Capital
Resources."

Restrictions in our debt instruments and accounts receivable facility limit our ability to take certain actions and breaches thereof could
impair our liquidity.

Our credit facility and the indenture governing our senior subordinated notes contain covenants that restrict our ability to:

pay dividends or redeem or repurchase capital stock;

incur additional indebtedness and grant liens;

make acquisitions and joint venture investments;

sell assets; and

make capital expenditures.

Our credit facility also requires us to comply with financial covenants relating to, among other things, interest coverage and leverage. Our
accounts receivable facility contains covenants similar to those in our credit facility and includes additional requirements regarding our
receivables. We may not be able to satisfy these covenants in the future or be able to pursue our strategies within the constraints of these
covenants. Substantially all of our assets and the assets of our domestic subsidiaries (other than our special purpose receivables subsidiary) are
pledged as collateral pursuant to the terms of our credit facility. A breach of a covenant contained in our debt instruments could result in an
event of default under one or more of our debt instruments, our accounts receivable facility and our lease financing arrangements. Such breaches
would permit the lenders under our credit facility to declare all amounts borrowed thereunder to be due and payable, and the commitments of
such lenders to make further extensions of credit could be terminated. In addition, such breach may cause a termination of our accounts
receivable facility. Each of these circumstances could materially and adversely impair our liquidity.

We have significant goodwill and intangible assets, and future impairment of our goodwill and intangible assets could have a material
negative impact on our financial results.

We test goodwill and indefinite-lived intangible assets for impairment on an annual basis as of October 1, and more frequently if we
experience changes in our business conditions that indicate an interim test may be required, by comparing the estimated fair values with their
respective carrying values. We estimate the fair value of our goodwill and indefinite-lived intangible assets utilizing a combination of a
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discounted cash flow approach, which is based upon management's operating budget and internal five-year forecast, and market-based valuation
measures that consider earnings multiples (for goodwill testing) and royalty rates (for indefinite-lived intangible asset testing). We test goodwill
for impairment by comparing the estimated fair value of each of our reporting units, determined using a combination of the aforementioned
techniques, to its respective carrying value on our balance sheet. If carrying value exceeds fair value, then a possible impairment of goodwill
exists and further evaluation is performed. We test indefinite-lived intangible assets by comparing the estimated fair value of the assets,
determined based on discounted future cash flows related to the net amount of royalty expenses avoided due to the existence of the trademark or
trade name, to the carrying value. If the carrying value exceeds fair value, an impairment charge is recorded.

The utilization of a discounted cash flow approach in the impairment test for both goodwill and indefinite-lived intangible assets requires us
to make significant estimates regarding future revenues and expenses, projected capital expenditures, changes in working capital and the
appropriate discount rate. The projections also take into account several factors including current and estimated economic trends and outlook,
costs of raw materials, consideration of our market capitalization in comparison to the estimated fair value of our reporting units determined
using discounted cash flow analyses and other factors that are beyond our control.

At December 31, 2009, our goodwill and intangible assets were approximately $360.4 million and represented approximately 43.6% of our
total assets. Our net loss of $136.2 million and $158.4 million for the years ended December 31, 2008 and 2007, respectively, included
$166.6 million and $171.2 million, respectively of pre-tax charges for impairment of goodwill and indefinite-lived intangible assets in
continuing operations, and $0.9 million and $17.9 million of such charges in discontinued operations in 2009 and 2008, respectively. If we
experience declines in sales and operating profit or do not meet our current and forecasted operating budget, we may be subject to future
goodwill impairments. In addition, while the fair value of our remaining goodwill exceeds its carrying value, significantly different assumptions
regarding future performance of our businesses or significant declines in our stock price could result in additional impairment losses. Because of
the significance of our goodwill and intangible assets, any future impairment of these assets could have a material adverse effect on our financial
results.

We may face liability associated with the use of products for which patent ownership or other intellectual property rights are claimed.

We may be subject to claims or inquiries regarding alleged unauthorized use of a third party's intellectual property. An adverse outcome in
any intellectual property litigation could subject us to significant liabilities to third parties, require us to license technology or other intellectual
property rights from others, require us to comply with injunctions to cease marketing or using certain products or brands, or require us to
redesign, reengineer, or rebrand certain products or packaging, any of which could affect our business, financial condition and operating results.
If we are required to seek licenses under patents or other intellectual property rights of others, we may not be able to acquire these licenses on
acceptable terms, if at all. In addition, the cost of responding to an intellectual property infringement claim, in terms of legal fees and expenses
and the diversion of management resources, whether or not the claim is valid, could have a material adverse effect on our business, results of
operations and financial condition.

We may be unable to adequately protect our intellectual property.

While we believe that our patents, trademarks and other intellectual property have significant value, it is uncertain that this intellectual
property or any intellectual property acquired or developed by us in the future, will provide a meaningful competitive advantage. Our patents or
pending applications may be challenged, invalidated or circumvented by competitors or rights granted thereunder may not provide meaningful
proprietary protection. Moreover, competitors may infringe on our patents or successfully avoid them through design innovation. Policing
unauthorized use of our intellectual property is difficult
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and expensive, and we may not be able to, or have the resources to, prevent misappropriation of our proprietary rights, particularly in countries
where the laws may not protect such rights as fully as in the U.S. The cost of protecting our intellectual property may be significant and have a
material adverse effect on our financial condition and future results of operations.

We may incur material losses and costs as a result of product liability, recall and warranty claims that may be brought against us.

We are subject to a variety of litigation incidental to our businesses, including claims for damages arising out of use of our products, claims
relating to intellectual property matters and claims involving employment matters and commercial disputes.

We currently carry insurance and maintain reserves for potential product liability claims. However, our insurance coverage may be
inadequate if such claims do arise and any liability not covered by insurance could have a material adverse effect on our business. Although, we
have been able to obtain insurance in amounts we believe to be appropriate to cover such liability to date, our insurance premiums may increase
in the future as a consequence of conditions in the insurance business generally or our situation in particular. Any such increase could result in
lower net income or cause the need to reduce our insurance coverage. In addition, a future claim may be brought against us that could have a
material adverse effect on us. Any product liability claim may also include the imposition of punitive damages, the award of which, pursuant to
certain state laws, may not be covered by insurance. Our product liability insurance policies have limits that, if exceeded, may result in material
costs that could have an adverse effect on our future profitability. In addition, warranty claims are generally not covered by our product liability
insurance. Further, any product liability or warranty issues may adversely affect our reputation as a manufacturer of high-quality, safe products,
divert management's attention, and could have a material adverse effect on our business.

In addition, one of our Energy segment subsidiaries is a party to lawsuits related to asbestos contained in gaskets formerly manufactured by
it or its predecessors. Some of this litigation includes claims for punitive and consequential as well as compensatory damages. We are not able to
predict the outcome of these matters given that, among other things, claims may be initially made in jurisdictions without specifying the amount
sought or by simply stating the minimum or maximum permissible monetary relief, and may be amended to alter the amount sought. Of the
7,816 claims pending at December 31, 2009, 96 set forth specific amounts of damages (other than those stating the statutory minimum or
maximum). 71 of the 96 claims sought between $1.0 million and $5.0 million in total damages (which includes compensatory and punitive
damages), 21 sought between $5.0 million and $10.0 million in total damages (which includes compensatory and punitive damages) and 4
sought over $10.0 million (which includes compensatory and punitive damages). Solely with respect to compensatory damages, 74 of the 96
claims sought between $50,000 and $600,000, 18 sought between $1.0 million and $5.0 million and 4 sought over $5.0 million. Solely with
respect to punitive damages, 71 of the 96 claims sought between $0 million and $2.5 million, 20 sought between $2.5 million and $5.0 million
and 5 sought over $5.0 million. Total defense costs from January 1, 2009 to December 31, 2009 were approximately $2.7 million and total
settlement costs (exclusive of defense costs) for all asbestos cases since inception have been approximately $5.4 million through December 31,
2009. To date, approximately 50% of our costs related to defense and settlement of asbestos litigation have been covered by our primary
insurance. Effective February 14, 2006, we entered into a coverage-in-place agreement with our first level excess carriers regarding the coverage
to be provided to us for asbestos-related claims when our primary insurance is exhausted. The coverage-in-place agreement makes asbestos
defense costs and indemnity insurance coverage available to us that might otherwise be disputed by the carriers and provides a methodology for
the administration of such expenses. Nonetheless, there may be a period prior to the commencement of coverage under this agreement and
following exhaustion of our primary insurance coverage during which we would be solely responsible for defense costs and indemnity
payments, the duration of which would be subject to the scope of damage
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awards and settlements paid. We also may incur significant litigation costs in defending these matters in the future. We may be required to incur
additional defense costs and pay damage awards or settlements or become subject to equitable remedies that could adversely affect our
businesses.

Our business may be materially and adversely affected by compliance obligations and liabilities under environmental laws and regulations.

We are subject to federal, state, local and foreign environmental laws and regulations which impose limitations on the discharge of
pollutants into the ground, air and water and establish standards for the generation, treatment, use, storage and disposal of solid and hazardous
wastes, and remediation of contaminated sites. We may be legally or contractually responsible or alleged to be responsible for the investigation
and remediation of contamination at various sites, and for personal injury or property damages, if any, associated with such contamination. We
have been named as potentially responsible parties under CERCLA (the federal Superfund law) or similar state laws in several sites requiring
clean-up related to disposal of wastes we generated. These laws generally impose liability for costs to investigate and remediate contamination
without regard to fault and under certain circumstances liability may be joint and several resulting in one responsible party being held
responsible for the entire obligation. Liability may also include damages to natural resources. We have entered into consent decrees relating to
two sites in California along with the many other co-defendants in these matters. We have incurred substantial expenses for each of these sites
over a number of years, a portion of which has been covered by insurance. In addition to the foregoing, our businesses have incurred and likely
will continue to incur expenses to investigate and clean up existing and former company-owned or leased property, including those properties
made the subject of sale-leaseback transactions for which we have provided environmental indemnities to the lessors. Additional sites may be
identified at which we are a potentially responsible party under the federal Superfund law or similar state laws. We must also comply with
various health and safety regulations in the U.S. and abroad in connection with our operations.

We believe that our business, operations and facilities are being operated in compliance in all material respects with applicable
environmental and health and safety laws and regulations, many of which provide for substantial fines and criminal sanctions for violations.
Based on information presently known to us and accrued environmental reserves, we do not expect environmental costs or contingencies to have
a material adverse effect on us. The operation of manufacturing plants entails risks in these areas, however, and we may incur material costs or
liabilities in the future that could adversely affect us. There can be no assurance that we have been or will be at all times in substantial
compliance with environmental health and safety laws. Failure to comply with any of these laws could result in civil, criminal, monetary and
non-monetary penalties and damage to our reputation. In addition, potentially material expenditures could be required in the future. For example,
we may be required to comply with evolving environmental and health and safety laws, regulations or requirements that may be adopted or
imposed in the future or to address newly discovered information or conditions that require a response.

Our growth strategy includes the impact of acquisitions. If we are unable to identify attractive acquisition candidates, successfully integrate
acquired operations or realize the intended benefits of our acquisitions, we may be adversely affected.

One of our principal growth strategies is to pursue strategic acquisition opportunities. Since our separation from Metaldyne in June 2002,
we have completed eleven acquisitions. Each of these acquisitions required integration expense and actions that negatively impacted our results
of operations and that could not have been fully anticipated beforehand. In addition, attractive acquisition candidates may not be identified and
acquired in the future, financing for acquisitions may be unavailable on satisfactory terms and we may be unable to accomplish our strategic
objectives in effecting a particular acquisition. We may encounter various risks in acquiring other companies, including the possible inability to
integrate an acquired business into our operations, diversion of management's attention and

23

27



Edgar Filing: TRIMAS CORP - Form 10-K

Table of Contents

unanticipated problems or liabilities, some or all of which could materially and adversely affect our business strategy and financial condition and
results of operations.

We have significant operating lease obligations and our failure to meet those obligations could adversely affect our financial condition.

We lease many of our manufacturing facilities and certain capital equipment. Our annualized rental expense in 2009 under these operating
leases was approximately $14.7 million. A failure to pay our rental obligations would constitute a default allowing the applicable landlord to
pursue any remedy available to it under applicable law, which would include taking possession of our property and, in the case of real property,
evicting us. These leases are categorized as operating leases and are not considered indebtedness for purposes of our debt instruments.

We may be subject to further unionization and work stoppages at our facilities or our customers may be subject to work stoppages, which
could seriously impact the profitability of our business.

As of December 31, 2009, approximately 27% of our work force in our continuing operations was unionized under several different unions
and bargaining agreements. If our unionized workers were to engage in a strike, work stoppage or other slowdown in the future, we could
experience a significant disruption of our operations. In addition, if a greater percentage of our work force becomes unionized, our labor costs
and risks associated with strikes, work stoppages or other slowdowns may increase.

On July 10, 2009, we reached a mutually agreeable settlement with the United Steel, Paper and Forestry, Rubber, Manufacturing, Energy,
Allied Industrial and Service Workers International Union ("Union") regarding the duration of a neutrality agreement we have with the Union.
The agreement commits us to remain generally neutral in Union organizing drives through the duration of the agreement. On August 17, 2009,
the Union began an organizing drive under the terms of the neutrality agreement at our facility located in Houston, Texas, which is included in
our Energy segment. Since the Union obtained a simple majority of authorization cards during the organizing drive, on November 4, 2009 we
recognized the Union at this facility. The recognition requires us and the Union to negotiate a first collective bargaining agreement within
180 days from the date of recognition. Under the neutrality agreement, there is no threat of strike or work slowdown during the first collective
bargaining agreement.

On December 4, 2009, we received a notice of filing petition for union representation election filed by the International Association of
Machinists and Aerospace workers with regard to our Engineered Components facility located in Plymouth, Massachusetts. On January 15,
2010, a vote was held acc