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OR
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Part I. FINANCIAL INFORMATION
Item 1. FINANCIAL STATEMENTS

COOPER TIRE & RUBBER COMPANY
CONDENSED CONSOLIDATED BALANCE SHEETS
(Dollar amounts in thousands except per-share atapun

December 31, June 30,
2003 2004
(Note 1) (Unaudited)
ASSETS
Current asset:
Cash and cash equivale! $ 66,42¢ $ 29,27¢
Accounts receivable, less allowances of $12,56808 and $12,625 in 20( 613,26¢ 674,24!
Inventories at lower of cost (lin,first-out) or market
Finished good 158,41t 202,74¢
Work in proces: 35,48t 35,64t
Raw materials and suppli 88,45 94,68¢
282,35: 333,08:
Prepaid expenses, income taxes refundable ande@iecome taxe 62,36 70,62¢
Total current asse 1,024,40! 1,107,23:
Property, plant and equipme
Land and land improvemer 54,10« 54,13¢
Buildings 431,65¢ 440,02
Machinery and equipme 1,898,79. 1,929,26!
Molds, cores and ring 178,69. 189,33(
2,563,241 2,612,75:
Less accumulated depreciation and amortize 1,355,34: 1,428,92!
Net property, plant and equipme 1,207,89: 1,183,82
Goodwill 429,79. 429,79.
Intangibles, net of accumulated amortization of,$2@ in 2003 and $22,631 in
2004 47,63« 45,51t
Other asset 159,13- 159,29!
$2,868,86 $2,925,66.
| |
LIABILITIES AND STOCKHOLDERS' EQUITY
Current liabilities:
Notes payabl $  2,77( $ 27,01
Accounts payabl 267,22: 272,53:
Accrued liabilities 197,16¢ 258,32!
Income taxe: 6,54¢ 9,59

Current portion of lon-term debt 3,01t 2,831



Total current liabilities
Long-term debi
Postretirement benefits other than pens
Other lon¢-term liabilities
Deferred income taxe
Stockholder' equity:
Preferred stock, $1 par value; 5,000,000 shardmeréd; none issue
Common stock, $1 par value; 300,000,000 share®andd; 85,268,000 shares
issued in 2003 and and in 20
Capital in excess of par vall
Retained earning
Cumulative other comprehensive ¢

Less: 11,303,900 common shares in treasury in 2803L0,452,242 in 2004 at
cost

Total stockholder equity

See accompanying notes.

476,72
871,94
220,72
255,58(

13,50(

85,26¢
24,81
1,226,99
(109,679
1,227,40:
(197,01
1,030,38!

$2,868,86

570,29(
776,99
225,36¢
254,52¢

20,82¢

85,26¢
20,18¢
1,268,57
(116,349
1,257,68:
(180,02))
1,077,66.

$2,925,66.
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COOPER TIRE & RUBBER COMPANY
CONSOLIDATED STATEMENTS OF INCOME
THREE MONTHS ENDED JUNE 30, 2003 AND 2004
(UNAUDITED)
(Dollar amounts in thousands except per-share atapun

Net sales
Cost of products sol

Gross profit

Selling, general and administrati
Restructuring

Operating profit

Interest expens

Other— net

Income before income tax
Provision for income taxe

Net income
Other comprehensive income (los
Currency translation adjustme
Unrealized net gains (losses) on derivative instmnits

Comprehensive incorr
Basic earnings per she
Diluted earnings per sha

Weighted average number of shares outstandinc’s):
Basic

Diluted

Dividends per shar

See accompanying notes.

2003 2004
$839,58: $991,75:
737,86: 848,62!
101,72 143,12
61,65¢ 70,17

2,887 5,181
37,17¢ 67,77¢
18,39: 16,93

(910) (999)
19,69t 51,83

6,971 18,40:
12,72 33,43
20,77: (8,520)

(1,957 1,19¢
$ 31,54( $ 26,11:
| | | |
$ 0.17 $ 04r
| |
$ 0.17 $  0.44
| |
73,60: 74,43
| | | |
73,92 75,444
| | | |
$ 0.10¢ $ 0.10¢
| |
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Net sales

Cost of products sol

Gross profit

Selling, general and administrati

Restructuring

Operating profit
Interest expens
Other— net

Income before income tax
Provision for income taxe

Net income

Other comprehensive income (los
Currency translation adjustme
Unrealized net gains (losses) on derivative instmnits

Comprehensive incorr
Basic earnings per she
Diluted earnings per sha

Weighted average number of shares outstandinc’s):

Basic

Diluted

Dividends per shar

See accompanying notes.

COOPER TIRE & RUBBER COMPANY
CONSOLIDATED STATEMENTS OF INCOME
SIX MONTHS ENDED JUNE 30, 2003 AND 2004

(UNAUDITED)

(Dollar amounts in thousands except per-share atapun

2003 2004
$1,634,41( $1,966,22!
1,431,37. 1,696,07!
203,03¢ 270,14
123,80 140,16:
3,95¢ 9,601
75,28( 120,38:
35,10; 33,13;
(3,429 (1,417)
43,60: 88,66
15,69; 31,47¢
27,90¢ 57,187
25,68¢ (11,804
(4,08%) 5,13¢
$ 49,50¢ $ 50,51%
| |
$ 0.3¢ $ 0.77
| |
$ 0.3¢ $ 0.7¢€
| |
73,58 74,24!
| |
73,86¢ 75,24:
| |
$ 0.21C $ 0.21C
| |
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COOPER TIRE & RUBBER COMPANY
CONSOLIDATED STATEMENTS OF CASH FLOWS
SIX MONTHS ENDED JUNE 30, 2003 AND 2004

(UNAUDITED)
(Dollar amounts in thousands)

Operating activities
Net income
Adjustments to reconcile net income to net caskigea by operating activitie:
Depreciatior
Amortization of intangible:
Deferred income taxe
Changes in operating assets and liabilii
Accounts receivabl
Inventories
Prepaid expense
Accounts payabl
Accrued liabilities
Other liabilities

Net cash provided by operating activit
Investing activities
Property, plant and equipme
Acquisition of business, net of cash acqui
Proceeds from the sale of ass

Net cash used in investing activiti
Financing activities
Issuance of det
Payment on det
Payment of dividend
Issuance of common shal

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

Changes in cash and cash equival
Cash and cash equivalents at beginning of pe

Cash and cash equivalents at end of pe

See accompanying notes.

2003 2004
$ 27,90¢ $ 57,181
88,84 92,58:
2,22¢ 2,19¢
34¢ 65¢
(106,63)) (66,959
(36,45 (52,529
16,47’ (14,839
8,84¢ 14,38¢
14,55¢ 76,82
(11,986 25,57
4,12( 135,08
(72,859 (83,719
(13,110
2,59¢ 8,66¢
(83,369 (75,04
205,38 152,11¢
(145,39) (237,160)
(15,445) (15,60
1,89; 12,36:
46,43¢ (88,29
10,93¢ (8,896)
(21,86¢) (37,14)
44, 74¢ 66,42t
$ 22,88( $ 29,27¢
| |
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COOPER TIRE & RUBBER COMPANY

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
(Dollar amounts in thousands except per-share atapun

1. The accompanying unaudited condensed consolidatadcial statements have been prepared in accagdaitit accounting principles
generally accepted in the United States for intdirancial information and with the instructionsRorm 10-Q and Article 10 of
Regulation S-X. Accordingly, they do not includédadlthe information and footnotes required by againg principles generally accepted
in the United States for complete financial statetseln the opinion of management, all adjustmésdssisting of normal recurring
accruals) considered necessary for a fair presentaaive been included. Operating results for iheg-month and six-month periods
ended June 30, 2004 are not necessarily indicafittee results that may be expected for the yede@mecember 31, 200

The balance sheet at December 31, 2003 has begadigom the audited financial statements at tfzé but does not include all of the
information and footnotes required by accountinggiples generally accepted in the United Statesdonplete financial statemen

For further information, refer to the consolidafetncial statements and footnotes thereto incluidéde Company’s Annual Report on
Form 1(-K for the year ended December 31, 2C

Certain amounts for the prior year have been rsiflad to conform to 2004 presentations. As a tesfuthe reclassification of $17,709 of
foreign currency translation effects in the corgatieéd statement of cash flows for the six montliedrdune 30, 2003, net cash provide
operating activities decreased $22,627, net cassth insinvesting activities decreased $703, andtash used in financing activities
increased $4,215 compared to amounts previouslishelol.

2. The following table details information on the Caang’s operating segment

Three months ended Six months ended
June 30 June 30
2003 2004 2003 2004
Revenues from external custome
Tire Group $431,720 $514,60( $ 827,65 $ 999,71(
Automotive Grouf 413,15¢  484,97( 817,35¢ 981,95«
Eliminations (5,299 (7,816 (10,60¢) (15,449
Net sales $839,58. $991,75:  $1,634,41 $1,966,22!
| | | |
Segment profit
Tire Group $ 13,57¢ $ 26,400 $ 29,89 $ 42,13¢
Automotive Groug. 25,66! 44,02+ 48,78¢ 83,15¢
Unallocated corporate charges and eliminat (2,067 (2,649 (3,399 (4,912
Operating profit 37,17¢ 67,77¢ 75,28( 120,38
Interest expens 18,39: 16,93 35,101 33,13
Other- net (910 (993 (3,429 (1,417
Income before income tax $ 19,69 $51837 $ 43,60 $ 88,66
| | | |

3. The Company accounts for employee stock optionsplamccordance with Accounting Principles Boardn@m (“APB”) No. 25,
“Accounting for Stock Issued to Employe” Statement of Financial Accountil

-6-
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Standards (“SFAS”) No. 123, “Accounting for SteBksed Compensation,” requires, if APB Opinion R®.is followed, disclosure of pro
forma information regarding net income and earnipgsshare determined as if the Company accounteatsfemployee stock options
under the fair value method. The fair value forstheptions was estimated at the date of grant asBigck-Scholes option pricing model

with the following weighte-average assumptior

2003 2004
Risk-free interest rat 1.8% 2.4%
Dividend yield 2.5% 2.1%
Expected volatility of the Compa’s common stoc 0.341 0.33¢
Expected life in year 5.¢ 5.6

The weighted-average fair value of options grauime2003 and 2004 was $3.59 and $5.42, respeytikelr purposes of pro forma

disclosures, the estimated

fair value of optiorani®rtized to expense over the options’ vestingppgeiThe Company’s reported and pro

forma financial results are as follow

Three months ended Six months ended
June 30 June 30
2003 2004 2003 2004

Net income, as reporte $12,72¢ $33,43¢ $27,90¢ $57,18"
Deduct: Total stock-based employee compensatioarese

determined under the fair value based method for al

awards, net of related tax effe (611) (500) (1,329 (1,029
Pro forma net incom $12,11¢ $32,93¢ $26,57¢ $56,15¢

| | | |

Basic earnings per sha

Reportec $ 0.17 $ 0.4 $ 0.3¢ $ 0.7i

Pro forma 0.1¢€ 0.44 0.3¢ 0.7¢
Diluted earnings per shar

Reportec $ 0.17 $ 0.4¢ $ 0.3¢ $ 0.7¢€

Pro forma 0.1¢€ 0.44 0.3¢ 0.7t
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4. The following table discloses the amount of netqatic benefit costs for the six months ended Juhe2803 and 2004 for the Company’s
defined benefit plans and other postretirement fitsn

Pension Benefits

Three months ended June 30 Six months ended June 30
2003 2004 2003 2004
Components of net periodic benefit cc

Service cos 6,72: $ 8,02i 13,44t $ 16,09(
Interest cos 15,381 16,60: 30,77¢ 33,28¢
Expected return on plan ass (15,68¢) (18,667 (31,376 (37,407
Amortization of transition obligatio 11¢ (9) 23€ (18)
Amortization of prior service co: 89¢ 797 1,792 1,59¢
Recognized actuarial lo: 4,32: 4,47¢ 8,641 8,96¢
Net periodic benefit cos $ 11,76( $ 11,23 $ 23,52: $22,51¢
| I I I

Other Postretirement Benefits

Three months ended June 30 Six months ended June 30
2003 2004 2003 2004
Components of net periodic benefit cc

Service cos 1,79¢ $2,03: 3,58¢ $ 4,06¢
Interest cos 5,17 5,39¢ 10,34¢ 10,79
Amortization of prior service co: 27C 3 54C 7
Recognized actuarial lo: 89C 1,28¢ 1,78( 2,571
Net periodic benefit cos $8,12¢ $8,71¢ $16,25! $17,44¢
| | I I

The Medicare Prescription Drug, Improvement aratibtnization Act of 2003 was enacted in Decemb&B82The Act introduces a
prescription drug benefit under Medicare Part Dval as a federal subsidy to sponsors of retiredthglans that provide a benefit that is
at least actuarially equivalent to Medicare ParTBe Company’s measures of the accumulated pastregnt benefit obligation and net
periodic postretirement benefit cost for the theiad six months ended June 30, 2004 do not refiedipacts of the Act because the
Company is not yet able to determine such impautitadequate guidance is available from the Cerfar Medicare and Medicare
Services

In May 2004, the Financial Accounting Standardai8 (“FASB”) issued FASB Staff Position (“FSP”)&@, “Accounting and Disclosure
Requirements Related to the Medicare PrescriptiagDmprovement and Modernization Act of 2003” ¢tAct”). This FSP provides
accounting and disclosure guidance for employers sgonsor postretirement health care plans thaigearug benefits. The Company is
currently evaluating the impact of the FSP oniitaricial reporting and disclosure

Preliminary Medicare reform regulations were &s$in draft form late in July for comment beforet@er 4, 2004. Due to their
complexity, acknowledged open issues and late gntie Company has not yet determined their pateetfect.

In accordance with the deferral provided by FARBff Position No. FAS 106-1, “Accounting and Desire Requirements Related to the
Medicare Prescription Drug, Improvement and Modsatibn Act of 2003,” any measures of the APBO drpeziodic postretirement
benefit cost in the consolidated financial statetmen accompanying notes do not reflect the effetthe Act on the plan. The Company
will measure postretirement benefit costs in acancg with the legislation when more specific guaaan the accounting for the federal
subsidy is available

-8-
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5. The Company has two accruals for employee separatists with balances at June 30, 2004. The Tgmeat had an accrual of $300 at
December 31, 2003 for employee severance costedediaa reorganization of management in 2003eAlployees affected by this
reorganization have left the Company and are be#id their severance package in accordance wittethes of their separation. At
June 30, 2004, all payments have been made foinitistive and there is no balance in the accr

The Automotive segment had an accrual of $700 aeBéer 31, 2003 for employee severance costs defathe closure of a plastics
manufacturing facility in Cleveland, OH. This igitive was a partial closure of this facility andsspected to affect approximately 101
hourly and salaried employees and 87 employees lbese terminated as of June 30, 2004. Late indbersl quarter, the segment
announced this facility would be totally closed amdadditional 88 employees would be affected. dds of this combined initiative will
be approximately $4,000 and is scheduled to be tEigghby the end of 2004. During the first six nitmtthe segment recorded $225 in
employee severance costs for this plant closurecasd payments of $125 were made. Total expenseréutfor this initiative through
June 30, 2004 is approximately $3,1

The Automotive segment also had an accrual of $eaé@ecember 31, 2003 for employee severance iated to the closure of two
manufacturing facilities in the United Kingdom. $hnitiative, with a total cost of approximately8200, is projected to affect
approximately 515 hourly and salaried employeegs. Sggment expects to complete this initiative efbe end of 2004. During the first
six months of 2004, $3,600 of severance costs ree@ded representing amounts to be paid to emetoypon their termination that are
being recorded over the remaining work life of #mployees. As of June 30, 2004, 194 employees I terminated in conjunction
with this initiative. Cash payments of $2,000 werade during the first six months of the year. Tetgdense incurred for this initiative
through June 30, 2004 is approximately $12,:

The following table summarizes the activity forgbenitiatives since December 31, 20

Employee

Separation
Costs
Accrual at 12/31/0: $ 3,60(C
Severance costs accru 3,82¢
Cash payment (2,425
Accrual at 6/30/0« $ 5,00(
[ ]

The restructuring costs of $5,200 included in@oasolidated Statement of Income for the threethmanded June 30, 2004 include
employee separation costs from the initiatives dieed above of $1,700 and severance costs of $¥76Mer European locations. Fixed
asset write-offs of $300 were recorded in conjwrctvith the United Kingdom plant closures and $0,800ther restructuring costs were
recorded for the Cleveland and United Kingdom atities. These costs, which are expensed as in¢uaedor transfer of product lines ¢
personnel and for the training costs associatell tivik movement of production from one manufactutimgtion to another. During the
second quarter, the Tire segment recorded $70tedela the disposal of assets as part of a coralitof pr-cure retread operatior

Restructuring costs of $9,600 included in the Cbdated Statement of Income for the six months dntie 30, 2004 consist of $3,82¢

employee separation costs related to the Automatitiatives described above and $1,575 of severaosts at other European locations.
Fixed asset wri-offs and disposals for this period total $1,300 atiter restructuring costs of $2,900 were alsondzxh

-9-
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6. The Tire segment provides for the estimated coptaduct warranties at the time revenue is recaghirmsed primarily on historical rett
rates. The following table summarizes the actiiritthe Tire segme’s product warranty liabilities since December 3102

Reserve at December 31, 2( $22,64:
Additions 2,02¢
Payment: (2,909
Reserve at June 30, 20 $21,76¢

[ |

7. The Company has provided a guarantee of a porfittimeedbank loans made to its joint venture withiitawa Rubber Company. In 2003,
the joint venture entered into an additional bavdal maturing in 2008, with the joint venture partneach guaranteeing an equal portion
of the amount borrowed. In accordance with FASRdptetation No. 45, “Guarantor’s Accounting anddiisure Requirements for
Guarantees, Including Indirect Guarantees of Iretidss of Others,” guarantees meeting the chaisditeidescribed in the Interpretation
are required to be recorded at fair value. As oBJ80, 2004 the Company has recorded a $36 liabdiated to the guarantee of this debt
with a corresponding increase to the carrying valuiés investment in the joint venture. The Compamaximum exposure under the two
guarantee arrangements at June 30, 2004 was aparteky $4,500

8. The Company is a defendant in various judicial peaings arising in the ordinary course of businassignificant portion of these
proceedings are products liability cases, in windhividuals involved in vehicle accidents seek dgasaresulting from allegedly defective
tires manufactured by the Company. Litigation a$ tiype has increased significantly throughouttiteeindustry following the Firestone
tire recall announced in 200

The Company accrues costs for products liabilitthattime a loss is probable and the amount ofdassbe estimated. During the quarter
ended June 30, 2004, the Company refined the épedikria against which to evaluate claims. Tharpany believes the probability of
loss can be established and the amount of losbeastimated only after certain minimum informati®available, including verification
that Company-produced products were involved inrbient giving rise to the claim, the conditiointlee product purported to be
involved in the claim, the nature of the incideiMing rise to the claim, and the extent of the muited injury or damages. In cases where
such information is known, each products liabittgim is evaluated based on its specific facts@rmmimstances. A judgment is then
made, taking into account the views of counsel@thdr relevant factors, to determine the requirdrf@mmestablishment or revision of an
accrual for any potential liability. In most castg liability cannot be determined with precisiantil the claim is resolved. Pursuant to
applicable accounting rules, the Company accruesiihimum liability for each known claim when th&tienated outcome is a range of
possible loss and no one amount within that rasgedre likely than another. No specific accruahade for individual unasserted claims
or for asserted claims where the minimum infornratieeded to evaluate the probability of a liabiktyot yet known. However, a general
accrual for such claims based, in part, on hisébtiends is maintained. The total cost of resolutf such claims, or increase in reserves
resulting from greater knowledge of specific faatsl circumstances related to such claims, coulé hayreater impact on the consolidated
results of operations and financial position of @@mpany in future periods and, in some periodsictbe material

The products liability expense reported by the Canypncludes amortization of insurance premiumsaatjustments to settlement
reserves, and legal costs incurred in defendirghslagainst the Company offset by recoveries dlléges. The Company is entitled to
reimbursement under insurance contracts in placpdoods ending prior to April 1, 2003 of legaéfeexpensed in prior periods based on
events occurring in the those periods. During kined-month periods ended June 30, 2003 and 206dugts liability expense totaled
$7,400 and $10,600, respectively. For the six-mpetfiods ended June 30, 2003 and 2004, produbibtiizexpense totaled $15,400 and
$27,700, respectively. The 2004 six-month periaduided six months under the new program which waigfed on April 1, 2003. The
new program includes occurre-basec

-10-
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insurance coverage with an increased per claiemtien limit, increased policy limits, and theastshment of a captive insurance
company. Premium costs for insurance coveragedasxof the self-insured amounts for the firstqyojiear were $10,300 higher than
under the previous program, the per claim retertroit increased $13,300 and the aggregate retefititit was eliminated, while excess
liability coverage increased by $35,000. The progreas renewed effective April 1, 2004 with a twogast increase in insurance
premiums cost. Recoveries of legal fees were $8a@0$2,600, respectively, in the three months @ddae 30, 2003 and 2004 and
$9,000 and $5,500, respectively, in the six moetiged June 30, 2003 and 2004. Policies applicaldiaims occurring on April 1, 2003
and thereafter do not provide for recovery of Iegak.

Item 2. MANAGEMENT'S DISCUSSION AND ANALYSIS OF FIN ANCIAL CONDITION AND RESULTS OF OPERATIONS

This Management’s Discussion and Analysis of Firer@ondition and Results of Operations (“MD&A”)gsents information related to the
consolidated results of operations of the Compamyuding the impact of restructuring costs on@wmnpany’s results, a discussion of the
past results and future outlook of each of the Camgjs segments, and information concerning botHithidity and capital resources of the
Company. An important qualification regarding ttierivard-looking statements” made in this discusssothen presented.

On March 24, 2004 the Company announced its irderit explore the possibility of a sale of its CenfStandard Automotive Group. If this
process results in a sale, the Company may useetiygroceeds to reduce debt, invest in its tirgatms, return capital to stockholders,
repurchase shares, or a combination of the forggdimthe opinion of management, the criteria oASENo. 144, “Accounting for the
Impairment or Disposal of Long-Lived Assets,” retipug the recording of the segmesnfinancial results, asset and liabilities as fietdsale ir
the Companys financial statements do not apply as of the dathkis filing. Accordingly, the financial statentsrand MD&A of Liquidity ant
Capital Resources and Results of Operations cadamthis quarterly report reflect the inclusidrttee Automotive segment.

Consolidated Results of Operations

-11-
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(Dollar amounts in millions except per share amsunt

Three months ended June 30 Six months ended June 30
2003 % Change 2004 2003 % Change 2004
Revenues
Tire Group $431.7 19.2 $514.¢ $ 827.¢ 20.¢ $ 999.7
Automotive Groug 413.2 17.4 485.( 817.¢ 20.1 982.(
Eliminations (5.9 47.2 (7.9 (10.€) 46.2 (15.5)
Net sales $839.€ 18.1 $991.¢ $1,634. 20.2 $1,966.:
| | | | | |
Segment profit
Tire Group $ 13.€ 94.1 $ 26.£ $ 29.¢ 40.¢ $ 421
Automotive Groug. 257 71.2 44.C 48.¢ 70.5 83.2
Unallocated corporate charges and eliminat (2.7 23.¢ (2.6) (3.9 44.1 (4.€
Operating profit 37.2 82.2 67.¢ 75.2 59.¢ 120.¢
Interest expens 18.4 -8.2 16.€ 35.1 -5.7 33.1
Other income— net (0.9 0.C (0.9 (3.9 -58.¢ (1.9
Income before income tax 19.7 162.¢ 51.¢ 43.€ 103.¢ 88.7
Provision for income taxe 7.C 162.¢ 18.4 15.7 100.¢ 31t
Net income $ 123 163.( $ 33.4 $ 27.¢ 105.C $ 572
| | | | | |
Basic earnings per she $ 0.17 164.7 $ 0.4F $ 0.3¢ 102.¢ $ 0.77
| | | | | |
Diluted earnings per sha $ 0.17 158.¢ $ 0.44 $ 0.3¢ 100.( $ 0.7¢
I L] | | L] |

Consolidated net sales for the three-month penioié June 30, 2004 were $152 million higher tharttfe comparable period one year ago.
Net sales for the Tire segment increased $83 milligh favorable foreign currency translation cdmiting approximately $7 million to tr
increase. The Automotive segment increased net bgl&72 million with favorable foreign currencyntdbuting $11 million. Net sales were
reduced by $10 million in price adjustments grantedertain OEM customers. Operating profit in $eeond quarter of 2004 increased by
$31 million from the operating profit reported faecond quarter of 2003. Operating profit in the Begment increased $13 million as a re
of improved pricing, higher sales volumes, improeedtomer and product mix, and cost savings froamligitiatives. Higher raw material,
advertising, marketing and product liability coptstially offset these impacts. Operating profithie Automotive segment increased

$18 million as the positive impacts of Lean costirsgs initiatives, net new business and higher aletuilds in North America and Europe
(particularly on the platforms for which the Compdras content) exceeded increases in raw materibitestructuring costs and price
adjustments.

Consolidated net sales for the six-month periocednlline 30, 2004 were $332 million higher thartfercomparable period one year ago.
Net sales for the Tire segment increased $172anilliith favorable foreign currency translation ecdniting approximately $15 million to tt
increase. The Automotive segment increased net bgl$165 million with favorable foreign currenoyngributing $43 million. Net sales we
reduced by $19 million in price adjustments graritedertain OEM customers. Operating profit in fingt six months of 2004 increased by
$45 million from the operating profit reported fitve first six months of 2003. Operating profit etTire segment increased $12 million as a
result of improved pricing, higher sales volumespioved customer and product mix, and cost savitogs Lean initiatives which more than
offset higher raw material, advertising, marketiamgl product liability costs. Operating profit iretAutomotive segment increased $34 mil
as the positive impacts of Lean cost savings inga, net new business and higher vehicle builds i
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North America and Europe (particularly on the matis for which the Company has content) exceededmnaterial, price adjustments a
restructuring cost increases.

The Company experienced significant increasesdrctsts of certain of its principal raw materialsidg the second quarter and the first six
months of 2004 compared with the levels experiemttgthg the comparable periods of 2003. The priaipw materials for the Tire segment
include synthetic rubber, carbon black, naturabarbchemicals and reinforcement components. Tineipal raw materials for the
Automotive segment include fabricated mdtaked components, synthetic rubber, carbon blagkatural rubber. The Company manage:
procurement of its raw materials to assure suppdita obtain the most favorable pricing. For ndtarlber, procurement is managed by
buying forward of production requirements and byibg in the spot market. For metal-based compon@nt€urement is managed through
long-term supply contracts. For other principal enalls, procurement arrangements include multi-ge@ply agreements that may contain
formula-based pricing based on commodity indicé®sE arrangements provide quantities needed &fysatirmal manufacturing demands.
The increase in the cost of natural rubber wasrtbst significant driver of higher raw material @dtiring both the second quarter and the
first six months of 2004, increasing approximat@ypercent and 38 percent, respectively, fromekel$ of the comparable periods of 2003.
The price and availability of components fabricai®an steel, including automotive fabricated mdiased components and tire cord and |
components, are being adversely impacted by sgartgupply. Since March 2004, the Company has feitporary surcharges for its steel
components in excess of the pricing containedsistiéel-component supplier contracts to ensurel\guldp interruption of the supply of
components fabricated from steel has been expeerihe magnitude of the surcharges increasedgthsecond quarter and is anticip:
to continue to escalate at least through the tpiraiter of 2004.

Selling, general, and administrative expenses Wé@emillion in the second quarter of 2004 (7.1 petof net sales) compared to $62 million
(7.3 percent of net sales) in the same period @820Mhcreased costs associated with an expandeitesitvg program, and the timing of those
costs, and incentivbased compensation were responsible for the iner&as the first six months of 2004, selling, gaheand administrativ
costs were $140 million (7.1 percent of net sateshpared to $124 million (7.6 percent of net saileshe comparable period of 2003 with
same factors contributing to the increase.

Interest expense decreased more than $1 millitimeisecond quarter of 2004 from the second quaft2d03 and decreased $2 million dui
the first six months of 2004 compared to the igstmonths of 2003 reflecting lower interest rades lower debt levels.

Other income — net during the second quarter oi2@@omparable to the second quarter of 2003. @dmim gain (loss) in foreign currency
offset improvements in operating income from joiahtures. For the six months ended June 30, 200ver@come — net decreased

$2 million from the first six months of 2003 dueftweign currency losses reported in 2004 comp#rddreign currency gains reported in
2003.

The Company'’s effective income tax rate for theoséoquarter and first six months of 2004 was 3®fsent, equal to the second quarter rate
in 2003 and less than the 36.0 percent rate rep&otehe six month period in 2003. This decreasdue to the impact of additional tax
credits, global tax planning and the mix of earsibyg entity across foreign and domestic jurisditsio

Restructuring

The Company has restructuring accruals relatedadriitiatives in the Automotive segment. In 2068 Automotive segment announced the
closure of the plastics manufacturing facility ifre@land. This closure is expected to affect 10drlycand salaried employees and the
segment has targeted the third quarter of 200ddopletion of this initiative. The segment also @mnmced, in 2003, the closure of two
manufacturing facilities in the United Kingdom. Heoclosures will affect approximately 515 hourlyl @alaried employees and the second
quarter of 2005 is the target date for their cortiquie Other restructuring expenses recorded in 28@xte to severance costs incurred in other
locations and costs incurred during the transfgrofluct lines from one manufacturing location nother.
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Additional information related to these restruatgrinitiatives appears in note five to the consatd financial statements.

Tire Segment

Three months ended June 30

Six months ended June 30

2003 Change % 2004 2003 Change % 2004
(Dollar amounts in millions)
Sales $431.7 19.2% $514.€ $827.7 20.8%  $999.7
Operating profi $ 13.€ 94.1% $ 264 $29.¢ 40.8% $ 42.1
United States unit sales chang
Passenger tire
Company 6.7% 6.5%
RMA members 4.%% 5.5%
Light truck tires
Company 26.2% 24.2%
RMA members 7.2% 9.1%
Total light vehicle tires
Company 9.8% 9.2%
RMA members 5.2% 6.C%
Total segment unit sales chan 9.C% 10.2%
Overview

Shipments of passenger car and light truck tiréamment units in the United States market by mesbkthe Rubber Manufacturers
Association (“RMA”"), a group comprised of the lasgeleven tire companies in the world including $bgment, and which accounted for
over 90 percent of the total United States tirek®iin recent years, increased approximately 5r2qme in the second quarter of 2004 from
shipment levels in the second quarter of 2003.dPaEs tire unit shipments, which account for ov@p8rcent of the combined passenger and
light truck tire markets, increased by 4.9 peraeniie light truck tire unit shipments increaseddpproximately 7.2 percent.

For the first six months of 2004, shipments of pager and light truck tire replacement units inseeh6.0 percent from the first six month:
2003. Passenger tire shipments increased 5.5 pavbda light truck tire shipments increased 9.1geat. The replacement tire market in the
United States was weak throughout the first fiventhe of 2003 but started to strengthen in Juneyramaéined strong for the rest of the year.

Sales

Sales of the Tire segment increased $83 millicthénsecond quarter of 2004 from levels in 2003th@f increase, approximately $7 million
was attributable to favorable foreign currency $tation. Tire unit sales were up 9.0 percent fram2003 second quarter period. Better
economic conditions and new product offerings ghhperformance, sport utility vehicle and lightdkuires contributed to the increased unit
tire sales. The segment recorded increased salbe dhistributor and retail channels and increasdels of its proprietary, brand name tires. In
addition to the impact of the unit sales increasdgs for the segment benefited from the pricesames implemented in October 2003 and

February and June of 2004.
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In the United States, the segment’s unit saleas$@nger and light truck tires increased by 6.@gpérand 26.3 percent, respectively, in the
second quarter of 2004 compared to the secondequar003. These increases outpaced the RMA iseecia these product categories.

Sales of the segment’s international operationseased $10 million, or 19 percent, in the secorattgu of 2004 from the comparable period
of 2003. Approximately $7 million of the increasasattributable to the foreign exchange impactweakened United States dollar in
relation to the British pound. The remaining s@eswth resulted from the addition of new accoumtd sacreased sales volumes in establi
distribution channels and sales growth of new pebdéferings in the performance lines of tires.

Sales of the Tire segment increased $172 milliandthe first six months of 2004 from levels in0&0due to the same factors cited abowvt
improvement during the second quarter. Of thisdase approximately $15 million was attributabléatmrable foreign currency translation.
Tire unit sales were up 10.3 percent from the 2083nonth period. Sales from the segment’s acqoisitf Mickey Thompson Performance
Tires & Wheels, completed in March 2003, increasalds by approximately $7 million.

In the United States, the segment’s unit saleas$@nger and light truck tires increased by 6.86euerand 24.2 percent, respectively, during
the first six months of 2004 compared to the igtmonths of 2003. The increases in both passergklight truck tire units outpaced the
RMA increases.

Sales of the segment’s international operationseased $25 million, or nearly 25 percent, in thst ix months of 2004 from the comparable
period of 2003. Approximately $15 million of theciease was attributable to the foreign exchangeatngf a weakened United States dollar
in relation to the British pound. The remainingesafirowth resulted from the addition of new acceamd increased sales volumes in
established distribution channels.

Operating Profit

Segment operating profit in the second quartel082ncreased $13 million from the second quat@063. Higher sales ($15 million), the
impact of price increases ($14 million), improvedtmomer and product mix ($13 million) and savingaeerated by Lean initiatives

($12 million) increased operating profit during tipgarter. Higher raw material costs ($16 milliangreased marketing program costs
associated with the higher sales revenues ($9mj|lincreased advertising costs associated witxpanded program and the timing of the
costs associated with that program ($8 milliongréases in products liability costs ($3 milliomgdancreased other operating costs

($5 million) lowered operating profit.

For the first six months of 2004, operating prafitreased $12 million over the comparable periodQif3. Higher sales ($30 million), the
impact of price increases ($32 million), improvedimomer and product mix ($13 million) and savingeeyated by Lean initiatives

($22 million) more than offset higher raw matedabts ($34 million), increased marketing costs @ssed with the higher sales revenue
($12 million), increased advertising costs ($12ionl), increased product liability costs ($12 nuhi and increased other operating costs
($15 million).

Outlook

The Company is optimistic that the remaining quarté 2004 will continue to show strong sales inyement over the comparable quartel
2003. Increasing consumer confidence, the continagonomic recovery, and continuing evidence @ftarn to a more typical consumer
demand for replacement tires following an extengledod of sluggishness in the replacement tire strguprovide reason for optimism. In
addition, significant customer commitments, whiggan to come online in the fourth quarter of 2008 are expected to reach full ramp-up
in 2004, will also contribute to continued salesvgth. Continued market share gains by the segméiotise brands and increased volume
its high performance products are expected to itnrier to 2004 sales.

The Company believes the Tire segment’s operatiofitpevels will continue to improve due not ortly higher sales volumes and the
implementation of recently announced price increasat also due to the favorable impact
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of improved product and customer mix, improvemémigperating efficiencies and manufacturing capgaeihd the cost reductions generated
through its lean manufacturing initiatives. Raw emngl prices continue to be very difficult to predaccurately. The recent market scarcity of
steel for the segment’s tire cord and bead comperemtinues to be is a concern and is being dgtivanaged, although no interruption of
supply has been experienced. The Company believesnaterial costs will be approximately five percleigher on average in the third
quarter of 2004 than in the second quarter of 2004.

The segment has plant expansions underway atualbfats domestic tire manufacturing facilitiesdacontinues to pursue opportunities for
expansion in Asia through joint ventures and ofbens of alliance, as well as through existing cact manufacturing arrangements. The
segment currently has manufacturing supply agreesweith two Asian manufacturers to provide opengmige point passenger tires from
China for distribution in the European and North é&iman markets. In addition, the segment is workgnplement its plans to transfer its
radial medium truck tire production to China thrbugpntract manufacturing arrangements which wilkendomestic production capacity
available for production of larger light truck tirand other higher-margin products. The timingheftransfer of radial medium truck tires has
lagged expectations and as a result, total dedisdar the year will be less than previously apatéd. The domestic plant expansions and
inventory management initiatives will compensatetf@ units originally expected to be sourced frdsia. The domestic plant expansions,
Asian opportunities and inventory management ittis are important to the segment’s ability tofpably provide tire products to its
customers in North America and around the world.

In the wake of the Firestone recall announced B02¢he tire industry and the Company have expeeéra significantly higher level of
product liability litigation. Effective April 1, 203, the Company established a new excess liabikiyrance program. The new program
covers the Company’s product liability claims ogawy on or after April 1, 2003 and is occurrencedzhinsurance coverage which includes
an increased per claim retention limit, increaselitp limits, and the establishment of a captiveurance company. Premium costs for
insurance coverage in excess of the self-insuresbiata for the first policy year were $10.3 millibigher than under the previous program,
the per claim retention limit increased $13.3 milliand the aggregate retention limit was eliminatéddle excess liability coverage increased
by $35 million. The program was renewed effectiy@iAl, 2004 with a two percent increase in inseepremiums cost. It is possible
product liability costs may fluctuate from periadgeriod in the future and that such costs coulet leagreater impact on the consolidated
results of operations and financial position of @@mpany in future periods than in the past andpme periods, could be material. The
Company is aggressively managing its product lighdlosts.

Automotive Segment

Three months ended June 30 Six months ended June 30
Change Change
2003 % 2004 2003 % 2004

(Dollar amounts in millions)
Sales $413.2 17.4% $485.( $817.¢ 20.1% $982.(
Operating profi $ 25.7 71.2% $ 44.C $ 48.¢ 70.5% $ 83.Z
Annualized vehicle build (millions

North America 15.¢ 1.2% 16.1

Europe 19.5 3.1% 20.1
Sales to U.¢-based OEM: 79% 76% 79% 79%
Overview

The Company’s Automotive segment serves automatiiggnal equipment manufacturers (“OEMs”) throughthe world. Light vehicle
production in both North America and Europe incesbslightly in the second quarter

-16-




Table of Contents

of 2004 when compared to the second quarter of 28G®nsumer demand for new vehicles remainedvwelastrong. Light vehicle
production in North America increased slightly e tfirst six months of 2004 over the comparabléggeone year ago, while European
production increased four percent.

Market share pressure on the U.S.-based OEMs,idsneed by the pricing environment of zero perdgr@incing and record high rebates
offered since late 2001, increased pension and ottieement-related costs, and the impact of dlokarcapacity have reduced the overall
profitability of the industry, and have resultedciontinued pressure on suppliers for price conoassi

In spite of these industry conditions, the segnmastimproved its profitability in both the secondager and the first six months of 2004 by
emphasizing continuous improvement, Lean manufagfuand cost reduction initiatives, execution aftrecturing initiatives and
implementing the sourcing of components and proftfoot low-cost Asian manufacturers.

In May 2003, the Company increased its ownershgitiom in Jin Young Standard of South Korea frompé®cent to 90 percent and changed
the name of the operations to Coof#andard Automotive Korea, Inc. The segment is wngrklosely with its Korean subsidiary to expars
business with the Korean OEMs, who have incredseid share of the global automobile market in régears.

Sales

Sales for the Automotive segment increased $72amilh the second quarter of 2004 compared to ¢leersd quarter of 2003. Sales increases
in North America of $44 million for the quarter veethe result of net new business, higher produdéieels and the impact of favorable
foreign currency translation offset by price corsiess. In the segment’s international operatiorsglas increase of $28 million is attributable
to the favorable impact of foreign currency tratista the inclusion of the sales of Cooper-Standstbmotive Korea, Inc. for the second
quarter of 2004, higher production levels and mst business.

The Automotive segment’s sales for the first sixiths of 2004 increased $165 million over the coraplar 2003 period. Sales increases in
North America of $104 million for the -month period were the result of net new businghesimpact of favorable foreign currency
translation and higher production levels offsephbge concessions. In the segment’s internatiopatations, a sales increase of $61 million is
attributable to the same factors cited above tda@xphe second quarter increase.

Operating Profit

Operating profit in the second quarter of 2004tfer segment was $18 million higher than the opegatrofit reported in the second quarter
of 2003. Operating margins were 2.9 percentagetpbigher than in 2003. The positive impacts ofrLeavings ($22 million), net new
business ($21 million) and higher production le\&& million) were offset by higher raw materialst® ($16 million), increased price
concessions ($8 million), higher restructuring sd$8 million) and increases in other operatingsos

The segment’s operations in both North Americaamadind the world were more profitable in the secguarter of 2004 than in the
comparable 2003 period. This improvement resultechfnet new business, lean savings, and highewuptioth levels which more than offset
raw material increases, price concessions, and otbeeased operating costs.

Operating profit in the first six months of 2004 fbe segment was $34 million higher than the apegarofit reported in the comparable
period of 2003. Operating margins were 2.5 perganfmints higher than in 2003. The positive impattsean savings ($42 million), net n
business ($34 million), higher production level&3$nillion) and favorable foreign currency translat($5 million) were offset by higher ra
material costs ($21 million), increased price casgens ($19 million), increased manufacturing castsrelated to volume ($9 million),
higher restructuring costs ($7 million), higherisel, general and administrative and benefit c@®4smillion) and increase in other operating
costs.
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Outlook

Sales for the Automotive segment are expected tmb®arable to 2003 levels during the remainingopsrof 2004 due to stable production
volumes, the ramp-up of new business launched @3 2&d 2004 and more favorable foreign currenaystedion. The performance of the
segment in 2004 may differ substantially from tegraent’s present expectations if light vehicle picitbn is significantly higher or lower
than is presently forecasted. The segment is cilyrprojecting that light vehicle production in 206h North America, where approximately
70 percent of the segment’s sales occurred initstesix months, will be 16.1 million vehicles, artrease from the 15.9 million units
produced in 2003. European production levels ind28@ expected to increase to 20.1 million ungfthe 19.5 million units produced in
2003. Light vehicle production in South Americaigected to increase to nearly 2.2 million vehiae8004 from 1.9 million vehicles
produced in 2003.

The potential for continuing shortages and escajatbsts in the near future of steel for automotivmponents is a concern to the segment
due to the ongoing allocation of supply by the Isté@el steel rod manufacturers. The Company corditm@ork with its suppliers to ensure
adequate supply of steel-based raw materials tpostifis manufacturing operations and no interptf supply has been experienced.

The competitive conditions in the global automofiv@ustry continue to result in pressure on thaersag to reduce the pricing for its
products. The continued ability of the segment tntain or improve its financial returns is depeantdgoon increasing its sales and reducing
its costs to a level sufficient to offset the impakprice concessions.

Certain divisions of the segment are being affebyedompetition from imports from lower-cost protioa facilities, principally in Korea and
China. The segment plans to meet this challenge avitombination of North American cost reductiond @s own Asian sourcing. Certain
component materials are currently being sourcet fAgian manufacturers and the segment expectgtedse its sourcing volumes during
2004. The segment is working closely with its Kaersabsidiary to expand its business with the Ko@&Ms. In July 2004, the segment
entered into a joint-venture agreement with Chiaaddl Saiyang Sealing Products to manufacture dirabsemotive sealing products in
China under the name Cooper Saiyang Wuhu Automdfifte venture has secured business with two Chid&dds. The segment is
continuing to work diligently to establish prodwetiand sales organizations in China for NVH andifaystems products to service both the
rapidly-expanding Chinese market and the North Acaermarket.

The segment’s operations in Europe continue toepdaitlitional business in its lower-cost faciliies?oland and the Czech Republic. In

May 2004, the segment completed the expansiors gkiling systems facility in Poland, more thanbting the size of its original scale. The
segment’s investments in these facilities is paitsgplan to continue the profitability improventemanifested by its European operations in
recent years and to position the segment for coetirgrowth in Eastern Europe.

On March 24, 2004, the Company announced it isogkq the possibility of a sale of its Automotiveogp. The Company is continuing to
pursue this initiative. The segment is continuitsgoperations as usual by seeking new business|ajgrng new products and filling customer
orders as needed to maintain the expected levalgtbmer service.

Liquidity and Capital Resources

Generation and uses of cashMNet cash provided by operating activities was $t@bon in the first six months of 2004, an increasf

$131 million from the $4 million generated in thesf six months of 2003. Net income after adjusttador non-cash items increased

$33 million. Changes in operating assets and lts@slresulted in the use of $17 million in cast2004 versus the use of $115 million in 2(
This change results primarily from the timing ofypalls and higher accruals for benefits and ads&m. Accounts receivable balances in
2003 increased partly due to changes in paymetdrpatof certain Tire segment customers and trendeid payment terms of a certain
Automotive OEM customer. No additional impact oé$l changes appears in 2004 and accounts recebabtees did not increase as much
in 2004 even with the higher net sales.
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Net cash used in investing activities during thstfsix months of 2004 reflects capital expenddgwt$84 million, up $11 million from th
comparable period in 2003. In 2004, approximaté@&yrfllion was generated related to the sale ofthmotive segment’s former
headquarters facility in Dearborn, Michigan. Durthg first six months of 2003, the Company acquikek-Trac Tire Co., Inc., known as
Mickey Thompson Performance Tires & Wheels, for #iiion. In the second quarter of 2003, the Compiacreased its ownership
percentage of Jin Young Standard, Inc., a Koreaonaotive sealing and plastic parts company, fronpd&ent to 90 percent and renamec
company Cooper-Standard Automotive Korea. The Campanverted $2.5 million of debt into equity andezed into a note requiring the
payment of an additional $.5 million in cash toestshareholders.

The Company’s financing activities during the fisst months of 2004 reflect the early payment d $i¢lllion under a variable rate facility
that was due in 2006. The issuance of common sifiamsthe exercise of stock options generated $illbmduring the first six months of
2004. Dividends paid on the Company’s common shartee first six months of 2004 and 2003 were camaple.

Available credit facilities— On June 30, 2004, the Company extended its revpktiadit facility with a consortium of eleven bar{khe
Agreement”)by an additional one year that provides up to $hibon in credit facilities until August 31, 200#hd an additional $175 millic
in credit facilities until August 28, 2004. The Cpamy has the option to convert any outstandingdaarer the shoterm commitment into
one-year term loan. The Company generally renegstifie short-term portion of its credit facilitgol year. The credit facilities support the
issuance of commercial paper.

Also on June 30, 2004, the credit facility wasaitssi and amended. Pursuant to the amendmenttihefrancome before fixed charges and
income taxes to fixed charges (the “fixed chargeecage ratio”) was eliminated and replaced by &&r@st coverage ratio. This ratio
(consolidated earnings before interest, taxes,adégtion and amortization divided by consolidatetlinterest expense) is required to be
maintained at a minimum of 3.0 times by the Compdime amendment also changed the computation ghtlteof total debt to total
capitalization to consolidated net indebtednestwsolidated capitalization. Consolidated net ineébess is indebtedness measured in
accordance with generally accepted accounting ipieecin the United States reduced by cash andbbdighort term investments in excess of
$30 million. The Company is required to maintaiis ttatio below 55 percent.

As of June 30, 2004 the Company was in compliaritie the financial covenants contained in its cragiteements. At that date, the
percentage of consolidated net indebtedness tmlbidated capitalization was 43.2 percent and ther@st coverage ratio was 6.7 times. The
Company anticipates that it will remain in comptarwith these covenants in 2004, based upon iisdssforecast for the year which
includes the results of the Automotive segmentré@heere no changes in the Company’s long and sbort-debt ratings during the quarter.
However, Standard & Poor’s placed its credit ragify the Company on “credit watch with negativelications” in March 2004 following
the announcement of the exploration of the possilaf a sale of Cooper-Standard Automotive. Ifaawtigrade in its credit ratings were to
occur, the Company believes it would continue teeh@ccess to the credit markets, although at higbeowing costs than is presently the
case.

Available cash and contractual commitme— The Company anticipates cash flows from operatinr204 will exceed the Company’s
projected capital expenditures and dividends geaisn if business levels for the year are lowen fhr@sently forecast. The Company has
begun to make investments in China during the thirgrter of 2004. At June 30, 2004 the Companydaati of $29 million and could
borrow, under its credit agreement with its bansugrand other bank lines, up to an additional $88Ron without violating the financial
covenants contained in its credit agreements.

Contingencies

The Company is a defendant in various judicial pesiings arising in the ordinary course of businAssignificant portion of these
proceedings are product liability cases, in whinttividuals involved in vehicle accidents allege daes resulting from allegedly defective
tires manufactured by the Company. Litigation a$ th
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type has increased significantly throughout the itidustry following the Firestone tire recall annoed in 2000. After reviewing all of such
proceedings known at the time of this filing, aallibhg into account all relevant factors concerrtimgm, the Company does not believe that
any liabilities resulting from these proceedingsexkcess of amounts currently reserved, are rebBolikely to have a material adverse effect
on its liquidity, financial condition or results operations. As a result of the changes in the Gmyig insurance program effective April 1,
2003, product liability costs could have a greatgract on the consolidated results of operatiomsfarancial position of the Company in
future periods than in the past and, in some psrioould be material. The Company is aggressivagaging its product liability costs.

Forward-Looking Statements

This report contains what the Company believesfaravard-looking statements,” as that term is defirunder the Private Securities
Litigation Reform Act of 1995, regarding project&grexpectations or matters that the Company aatiegomay happen with respect to the
future performance of the industries in which tr@r(any operates, the economies of the United Saai®ther countries, or the
performance of the Company itself, which involveaitainty and risk. Such “forward-looking statens8rare generally, though not always,
preceded by words such as “anticipates,” “expetkglieves,” “projects,” “intends,” “plans,” “estiates,” and similar terms that connote a
view to the future and are not merely recitatiohkistorical fact. Such statements are made salelthe basis of the Compasycurrent view
and perceptions of future events, and there carolassurance that such statements will prove toueelt is possible that actual results may

differ materially from those projections or expdittas due to a variety of factors, including but hmited to:

» changes in economic and business conditionsinvtirld, especially the continuation of the glotesisions and risks of further terrorist
incidents that currently exis

* increased competitive activity, including thebildy of the Tire segment to obtain and maintaiite increases to offset higher production
or material costs

« the failure to achieve expected sales lev

 consolidation among the Comp{'s competitors and custome

« technology advancemen

» unexpected costs and charges, including thoseiagsdevith new vehicle launche

« fluctuations in raw material and energy prices|uding those of steel, crude petroleum and nhgasand the unavailability of such raw
materials or energy source

« changes in interest and foreign exchange r.

« increased pension expense resulting from invastperformance of the Compasypension plan assets and changes in discounteddey
increase rate, and expected return on plan assaimations

« government regulatory initiatives, including th@posed and final regulations under the TREAD

« the cyclical nature and overall health of thebgloautomotive industry, and the impact of the ilitgtof the Company’s customers to meet
their sales and production goe

« changes in the Compg’'s customer relationships, including loss of patticbusiness for competitive or other reasc

* the impact of labor problems, including a strikedmht against the Company or against one or moits t#frge customer:

« litigation brought against the Compai

< an adverse change in the Com(’s credit ratings, which could increase its borranests and/or hamper its access to the creditetsg

« the impact of the disposition of Coo-Standard Automotive, if complete

« the inability of either segment to execute the ceduiction/Asian strategies outlined by each ferebming year; an

 the impact of reductions in the insurance progcarrering the principal risks to the Company, atiteounanticipated events and
conditions.

It is not possible to foresee or identify all sdabtors. Any forward-looking statements in thisogare based on certain assumptions and
analyses made by the Company in light of its exgmee and perception of historical trends, currentliions, expected future developments
and other factors it believes are appropriate én th
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circumstances. Prospective investors are cautithedny such statements are not a guaranteeuséfperformance and actual results or
developments may differ materially from those petgé.

The Company makes no commitment to update any foreaking statement included herein or to disclosgfacts, events or circumstan:
that may affect the accuracy of any forward-lookstatement.

Further information covering issues that could mally affect financial performance is containedii® Company’s periodic filings with the
U. S. Securities and Exchange Commission.

Item 3. QUANTITATIVE AND QUALITATIVE DISCLOSURES AB OUT MARKET RISK

There have been no material changes in markeatidkne 30, 2004 from those detailed in the Compakiynual Report on Form 10-K filed
with the U. S. Securities and Exchange CommissiBEC”) for the year ended December 31, 2003.

Item 4. CONTROLS AND PROCEDURES

Pursuant to the requirements of The Sarbanes-@Gydgythe Company’s management, with the particgratf the Chief Executive Officer
and Chief Financial Officer of the Company, havaleated, as of the end of the period covered ts/gharterly report on Form 10-Q, the
effectiveness of the Company’s disclosure contiold procedures, as defined in Rules 13a—15(e) Baiellb(e) promulgated under the
Securities Exchange Act of 1934, including its inté controls and procedures. Based upon that atialy the Chief Executive Officer and
the Chief Financial Officer have concluded thatpfthe end of such period, the Compangisclosure controls and procedures are effent
identifying the information required to be discldsa the Company’s periodic reports filed with 8EC, including this quarterly report on
Form 10-Q, and ensuring that such information i®réed, processed, summarized and reported whkitirhe periods specified in the SEC'’s
rules and forms.

There have been no changes in the Company’s intesngrol over financial reporting during the quarended June 30, 2004 that have
materially affected, or are reasonably likely totenally affect, the Company’s internal control o¥imancial reporting.

Part Il. OTHER INFORMATION
Item 1. LEGAL PROCEEDINGS

The Company is a defendant in various judicial pestings arising in the ordinary course of businAssignificant portion of these
proceedings are products liability cases, in winchividuals involved in vehicle accidents seek dgesaresulting from allegedly defective
tires manufactured by the Company. Litigation @$ tiype has increased significantly throughouttiteeindustry following the Firestone tire
recall announced in 2000. After reviewing all spechceedings known at the time of this filing, aakihg into account all relevant factors
concerning them, the Company does not believeatmatiabilities resulting from these proceedingsekcess of amounts currently reserved,
are reasonably likely to have a material advereeebdn its liquidity, financial condition or regsilof operations. As a result of the changes in
the Company’s insurance program effective Apri2@03, product liability costs could have a greatgract on the consolidated results of
operations and financial position of the Companfuinre periods than in the past and, in some gdericould be material.
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Item 4. SUBMISSION OF MATTERS TO A VOTE OF SECURITY HOLDERS
(a) The Compan’s Annual Meeting of Stockholders was held on Mag20D4.

(b) All of the nominees for directors, as listed belomder (c) and on pages 3 and 4 of the Company¥yPtatement dated March 22, 2004,
were elected. The following directors have termsftite which continued after the meetit

Laurie B. Breininge Dennis J. Gormle!
John J. Hollan John F. Meie
John H. Shue Richard L Wambol¢

(c) A description of each matter voted upon at thattingés contained on pages 2 and 3 of the CompdpPrggy Statement dated March 22,
2004, which pages are incorporated herein by refer.

The number of votes cast by common stockholdels rggpect to each matter is as follo

(i) Election of director:

Term Affirmative Withheld

Expires Votes Votes
Arthur H. Aronsor 2007 63,531,71 5,034,071
Thomas A. Dattilc 2007 64,592,95 3,972,82
Byron O. Ponc 2007 66,501,45 2,064,33!

(i) Proposal to adopt a policy that the selection ef@ompany’s independent auditors be submittedadtbmpany’s shareholders for
their ratification. The votes that had been suladitin the proposal were as follov

Affirmative Votes 42,551,89
Negative Vote: 16,938,78
Abstentions 623,01!

ltem 6(a). EXHIBITS

(10) Amendment No. 8 to the Amended and Restated Chgnidement dated as of June 30, 2004 by and amoapgeCdire & Rubber
Company, a Delaware Corporation, and the BanksPifd Bank, National Association, as the agentierBanks

(22) The Compan’s Proxy statement dated March 22, 2004 is incotpdrierein by this referenc

(31.1) Certification of Chief Executive Officer pursuant18 U.S.C. Section 1350, as adopted pursuantdiioB8e302 of the Sarbanes-
Oxley Act of 200z

(31.2) Certification of Chief Financial Officer pursuant18 U.S.C. Section 1350, as adopted pursuantdnoBe302 of the Sarbanes-
Oxley Act of 200z

(32) Certification of Chief Executive Officer and Chieinancial Officer pursuant to 18 U.S.C. Section@,3%s adopted pursuant to
Section 906 of the Sarbar-Oxley Act of 200z

Item 6(b). REPORTS ON FORM 8-K
A Form 8-K (Items 7 and 12) was furnished on July 2004 relating to the release of the Companycsseé quarter 2004 earnings.

-22-




Table of Contents
SIGNATURES

Pursuant to the requirements of the Secuiltiehange Act of 1934, the registrant has duly edukis report to be signed on its behalf by
the undersigned thereunto duly authorized.

COOPER TIRE & RUBBER COMPAN®

IS/ P. G. Weave

P. G. Weave
Vice President and Chief Financial Offic
(Principal Financial Officer

IS/ E. B. White

E. B. White
Corporate Controlle
(Principal Accounting Officer

August 9, 2004

(Date)
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AMENDMENT NO. 8 TO
AMENDED AND RESTATED CREDIT AGREEMENT

DATED AS OF JUNE 30, 2004
BY AND AMONG

COOPER TIRE & RUBBER COMPANY
A DELAWARE CORPORATION

AND

THE BANKS
A PARTY HERETO

AND

PNC BANK, NATIONAL ASSOCIATION
AS THE AGENT

AND

BANK OF AMERICA, N.A.
AS A SYNDICATION AGENT

AND

NATIONAL CITY BANK
AS A DOCUMENTATION AGENT,

AND

PNC CAPITAL MARKETS, INC,,



AS SOLE ARRANGER
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AMENDMENT NO. 8 TO
AMENDED AND RESTATED CREDIT AGREEMENT

THIS AMENDMENT NO. 8 TO AMENDED AND RESTATED CREDIAGREEMENT dated

as of June 30, 2004 (this "Amendment No. 8"), islenby and among COOPER TIRE & RUBBER COMPANY, addelre corporation (as
more fully defined in the Existing Credit Agreemeaterred to below, the "Borrower"), and the Bafés defined in the Existing Credit
Agreement) and PNC BANK, NATIONAL ASSOCIATION, isicapacity as the issuer of letters of credit utitke Existing Credit
Agreement and as agent for the Banks under theiigxi€redit Agreement (in such capacity, as motly flefined in the Existing Credit
Agreement, as the "Agent"), and amends that ceftaianded and Restated Credit Agreement dated Sspteémber 1, 2000, by and among
the Borrower, the Banks and the Agent (such Crgglitement is herein referred to as the "OriginaditrAgreement"), as amended by that
certain Amendment No. 1 to Amended and RestateditChgreement dated as of March 27, 2001 (the "Admeent No. 1"), that certain
Amendment No. 2 to Amended and Restated Crediteékgemt dated as of August 30, 2001 (the "Amendment), that certain
Amendment No. 3 to Amended and Restated Creditéxgesnt dated as of and effective nunc pro tunc &pfember 30, 2001, (the
"Amendment No. 3"), that certain Amendment No. Atoended and Restated Credit Agreement dated ldsvedmber 1, 2001 but effective
nunc pro tunc as of September 30, 2001 (the "AmemiifiNo. 4"), that certain Amendment No. 5 to Amehdad Restated Credit Agreement
dated as of December 21, 2001 (the "Amendment NptHat certain Amendment No. 6 to Amended andd®ed Credit Agreement dated as
of August 29, 2002 (the "Amendment No. 6"), and tetain Amendment No. 7 to Amended and RestatediCAgreement dated as of
August 28, 2003 (the "Amendment No. 7"); and thayiDal Credit Agreement, as amended by the AmendiNen1, the Amendment No. 2,
Amendment No. 3, the Amendment No. 4, Amendmentf\ldmendment No. 6 and the Amendment No. 7, isiheeferred to as the
"Existing Credit Agreement").

WITNESSETH:

WHEREAS, the Borrower has requested an amendmem@rtdin covenants contained in the Existing CrAdittement; and the Banks and
the Agent have agreed to certain amendments tBxisting Credit Agreement upon the terms and comaitset forth herein.

NOW THEREFORE, in consideration of the premiseslieaf which is incorporated herein by referendeg, Borrower, the Banks and t
Agent, intending to be legally bound hereby, agreéollows:

ARTICLE |
AMENDMENTS TO EXISTING CREDIT AGREEMENT

Section 1.01. Amendments to Section 1.1. Sectibroflthe Existing Credit Agreement is hereby amenaie follows:
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(a) The following definitions set forth in Sectiaril of the Existing Credit Agreement are amendetirastated in its entirety to read as
follows:

"Loan Documents" shall mean this Agreement, theeBlahe Requests for Disbursement, the Amendment Noan Documents, the
Amendment No. 2 Loan Documents, the Amendment Naah Documents, the Amendment No. 4 Loan DocumémsAmendment No. 5
Loan Documents, the Amendment No. 6 Loan DocumémsAmendment No. 7 Loan Documents, the Amendmen8 Loan Documents
and any other instruments, certificates or documdativered or contemplated to be delivered hereuadthereunder or in connection
herewith or therewith, as the same may be supplezdenr amended from time to time in accordancewiéneor therewith; and "Loan
Document" shall mean any of the Loan Documents.

"Maturity Date" shall mean (i) June 29, 2005, giiich later date as is agreed to by the Banks pursu&ection 2.2¢ hereof, (i) such earlier
date on which the Short Term Revolving Credit Cotmmant shall terminate pursuant to Section 2.4\Qrdiich earlier date when, pursuant to
Article VII hereof, the Short Term Revolving Cre@ibmmitment shall terminate.

(b) The following definitions are hereby added tx®n 1.1 of the Existing Credit Agreement andldhainserted in their correct
alphabetical order:

"Amendment No. 8" shall mean that certain AmendniNmt8 to Credit Agreement dated as of June 304269 and among the Borrower,
Agent and the Banks.

"Amendment No. 8 Closing Date" shall mean June2804.

"Amendment No. 8 Loan Documents" shall mean the Agngent No. 8, and any other documents deliveremotemplated to be delivered
thereunder or in connection therewith, as the samae be supplemented or amended from time to tinee@ordance herewith or therewith;
and the term "Amendment No. 8 Loan Document" singian any of the Amendment No. 8 Loan Documents.

"Consolidated EBITDA" shall mean, for any peridae tConsolidated Net Income for such period, pllish@ sum of (i) the Consolidated
depreciation expense of the Borrower and its Sidoséd for such period as determined in accordanteGAAP, consistently applied,

(i) the Consolidated amortization expense of tloer8wer and its Subsidiaries for such period asrd@hed in accordance with GAAP,
consistently applied, (iii) the Consolidated Neehest Expense for such period, (iv) the Consatid&icome tax expense of the Borrower and
its Subsidiaries for such period as determinecc@oadance with GAAP, consistently applied, (v) @ensolidated extraordinary or unusual
losses of the Borrower and its Subsidiaries fohqueriod as determined in accordance with GAAPstently applied, (vi) the other
Consolidated non-cash
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charges of the Borrower and its Subsidiaries fohqueriod as determined in accordance with GAARstently applied, less (b) the sum of
(i) the Consolidated extraordinary or unusual gaifithe Borrower and its Subsidiaries for suchqeeas determined in accordance with
GAAP, consistently applied, and (ii) other noncastdits of the Borrower and its Subsidiaries fartsperiod as determined in accordance
with GAAP, consistently applied.

"Consolidated Net Indebtedness" shall mean thebttedimess of the Borrower and its Subsidiaries detexd on a consolidated basis in
accordance with GAAP consistently applied, leds;ash and Eligible Short Term Investments of Cashecorded on the Borrower's balance
sheet in accordance with GAAP, consistently applieén amount equal to the amount of cash anddighort Term Investments of Cash
recorded on the Borrower's balance sheet in exafe&30,000,000.

"Consolidated Net Interest Expense" shall meanaifyrperiod, the Consolidated interest expensedfriaterest income) of the Borrower and
its Subsidiaries for such period, as determineattordance with GAAP, consistently applied.

"Eligible Short Term Investments of Cash" shall mé& securities issued or directly and fully gusesed or insured by the United States
Government or any agency or instrumentality theheafing maturities of not more than six months fritw@ date of acquisition, (ii) time
deposits, certificates of deposit and eurodoltaetdeposits with maturities of not more than sixnthe from the date of acquisition, bankers'
acceptances with maturities not exceeding six nofrtim the date of acquisition and overnight baggasits, in each case with any Bank or
with any domestic commercial bank having capital sarplus in excess of $500,000,000, (iii) repusehabligations with a term of not more
than thirty days for underlying securities of ariyttee types described in clause (i) or (ii) andeeed into with any bank meeting the
qualifications specified in clause (ii) above, (@@mmercial paper maturing in 180 days or lesgdratd lower than A-1 by S&P or P-1 by
Moody's on the date of acquisition, and (v) intes@s pooled investment funds the assets of whiehrevested in investments referred to in
clauses (i) through (iv) above.

(c) The following definitions set forth in Sectidnl of the Existing Credit Agreement are herebetdel from the Existing Credit Agreement:
"Consolidated Net Income Available for Fixed Chdrd€onsolidated Indebtedness”, "Consolidated Rehtédixed Charges”, "Rental" and
"Third Quarter 2001 Special Charge".

Section 1.02. Amendments to Section 5.1. Sectibrobthe Existing Credit Agreement is hereby amenaled restated in its entirety to read
as follows:

5.1 PERCENTAGE OF CONSOLIDATED NET INDEBTEDNESS TWIDNSOLIDATED CAPITALIZATION. The Borrower shall npat
any time, allow its Consolidated Net
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Indebtedness to be greater than fifty-five per¢ef%o) of the sum of (i) Consolidated Net Indebtextnglus (i) Consolidated Stockholder's
Equity.

Section 1.03. Amendments to Section 5.2. Sectidrobthe Existing Credit Agreement is hereby amenaled restated in its entirety to read
as follows:

5.2 INTEREST COVERAGE RATIO. As of the last dayeafch Fiscal Quarter during the term hereof, the®egr shall not permit the ratio,
measured on a rolling four Fiscal Quarters basi§amsolidated EBITDA to Consolidated Net InterEégpense to be less than 3.00 to 1.00.

Section 1.04. Substitution of Exhibits. Exhibit "f6'the Existing Credit Agreement is deleted aratdhs substituted therefor the Exhibit "F"
attached hereto.

Section 1.05. No Other Amendments. The amendmerttetExisting Credit Agreement set forth abovendbeither implicitly or explicitly
alter, waive or amend, except as expressly proviiéis Amendment No. 8, the provisions of thedfirig Credit Agreement. The
amendments set forth above do not waive, now trarfuture, compliance with any other covenanmter condition to be performed or
complied with nor does it impair any rights or refigs of the Banks or the Agent under the Existingd Agreement with respect to any
such violation.

ARTICLE II
BORROWER'S SUPPLEMENTAL REPRESENTATIONS

As an inducement to the Banks and the Agent tar émtie this Amendment No. 8, the Borrower herelyresents, warrants and covenants
that:

Section 2.01. Incorporation by Reference. The Beemohereby repeats herein and remakes as of teendedof for the benefit of the Banks
and the Agent, the representations and warrantierhy the Borrower in Article Il of the Existir@redit Agreement, as amended hereby,
except that for purposes hereof such representasiod warranties shall be deemed to extend to @ret this Amendment No. 8.

Section 2.02. Corporate Authority. The Borrowedisy authorized to execute and deliver this AmendnNo. 8 and the Amendment No. 8
Loan Documents to be executed and delivered hdrgalltnecessary corporate action to authorizeetgeution and delivery of this
Amendment No. 8 and such Notes has been propdmytand it is and will continue to be duly autzed to borrow hereunder and to
execute and deliver such Notes and to performfai@other terms and provisions of this Amendmiant 8.

Section 2.03. Validity of this Amendment No. 8. Tédwecution and delivery of this Amendment No. 8oet, and the borrowings
contemplated by this Amendment No. 8, the execudimhdelivery of the Amendment No. 8 Loan Docunweithh respect thereto, and the
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performance by the Borrower of its obligations unitiés Amendment No. 8, the Existing Credit Agreatres amended hereby and the
Amendment No. 8 Loan Documents will not contravang provision of law, of the Borrower's certificatkincorporation or bylaws, or the
provisions of any agreement to which the Borrowea party or by which the Borrower is bound; thimékdment No. 8 constitutes the legal,
valid and binding obligation of the Borrower enfeable in accordance with its terms; and the Netben duly executed on behalf of the
Borrower and delivered in accordance with this Adraent No. 8 will constitute the legal, valid andding obligations of the Borrower
enforceable in accordance with their respectiveser

Section 2.04. Amendment Closing Fee. As an inducétoethe Banks and the Agent to enter into thissAodment No. 8, the Borrower her
represents, warrants and agrees to pay to the Ageiehalf of each Bank that executes and delieetise Agent this Amendment No. 8 on
or before noon on June 30, 2004, an amendmenhgldse equal to three (3) basis points (.03%) tithesotal Commitment of each such
Lender under the Agreement (such sum herein reféoras, the "Amendment Closing Fee").

ARTICLE Il
MISCELLANEOUS

Section 3.01. Ratification of Terms. This Amendmidot 8 shall be construed in connection with angaas of the Existing Credit
Agreement; and the Existing Credit Agreement i€hgramended and modified to include this Amendrhent8. Except as expressly
amended by this Amendment No. 8, the Existing Grdieement and each and every representationanigrrcovenant, term and condition
contained therein is specifically ratified and donged.

Section 3.02. References. All notices, communicatiagreements, certificates, documents or otlsémuiments executed and delivered after
the execution and delivery of this Amendment Nma3y refer to the Existing Credit Agreement withmaking specific reference to this
Amendment No. 8, but nevertheless all such refa®sball include this Amendment No. 8 unless thtecd requires otherwise.

Section 3.03. Counterparts. This Amendment No. § beaexecuted in any number of counterparts, antidgifferent parties hereto on
separate counterparts, each of which when so ee@eund delivered shall be an original, but all bfck together shall constitute one and the
same instrument. Delivery of an executed countéfaa signature page to this Amendment No. 8 lctpier shall be effective as of
delivery of a manually executed counterpart of thisendment No. 8.

Section 3.04. Capitalized Terms. Except for prapmms and as otherwise defined herein, capitatemeds used herein shall have the
meanings ascribed to them in the Existing Credite®gent, as amended hereby.
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Section 3.05. Conditions Precedent. It shall beralition precedent to the effectiveness of this Adment No. 8 and to the amendment of
terms of the Existing Credit Agreement as hereirics¢h that:

(i) The Agent shall have received on behalf of Bamks, on or before the Amendment Effective Daseh@einafter defined) the following
items, each, unless otherwise indicated, dated tefore the Amendment Effective Date and in fomd aubstance satisfactory to the Agent
and its counsel:

(A) A duly executed counterpart original of this Amdment No. 8 and the other Amendment No. 8 Loacubents, shall have been duly
executed and delivered by the Borrower and eack Bathe Agent for the benefit of the Banks andAlgent;

(B) A copy of the corporate action of the Borrowertified by the Secretary or Assistant Secretéty® Borrower to authorize the execution
and delivery of, and performance under, this AmesginNo. 8 and the other Amendment No. 8 Loan Docusw® which it is a party;

(C) A certificate of the secretary or assistantstaey of the Borrower certifying the names of plegsons authorized to sign on behalf of the
Borrower this Amendment No. 8 and the other Amenam. 8 Loan Documents to which it is a party, afi®ther documents and
certificates delivered hereunder together withttbe signatures of such persons; and

(D) A certificate of the Chief Financial Officer tfie Borrower certifying that the statements sghfm Section 3.05(ii) of this Amendment
No. 8, as of the Amendment No. 8 Closing Date trare and correc

(i) The following statements shall be true andreot on the Amendment Effective Date and the Agbatl have received a certificate signed
by an authorized officer of the Borrower, dated Amendment Effective Date, stating that:

(A) the representations and warranties containegkittion 2.01 of this Amendment No. 8 and in theept.oan Documents, as amended
hereby, with respect to the Borrower are true avdect on and as of the Amendment Effective Datdhasgh made on and as of such date;

(B) no Event of Default, or event which, with thesgage of time or the giving of notice or both, lddaecome an Event of Default, has
occurred and is continuing, or would result frora #xecution of this Amendment No. 8; and

(C) the Borrower has in all material respects penfed all agreements, covenants and conditions nedjtop be performed on or prior to the
date hereof under the Agreement and the other Daaniments;
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(iii) No action, suit, proceeding, investigatiorgulation or legislation shall have been institutadeatened or proposed before any court or
other Governmental Person with respect to the Bagrpany Subsidiary of the Borrower or this Amendingo. 8, the Agreement, the other
Loan Documents or the consummation of the transasttontemplated hereby or thereby to enjoin,a@str prohibit, or to obtain damages
in respect of, the Borrower's performance undex Amendment No. 8, the Agreement or any other Lacuments or the consummation of
the transactions contemplated hereby or thereby;

(iv) All legal details and proceedings in connegtimith the transactions contemplated by this Agrestnand the other Loan Documents shall
be in form and substance satisfactory to the Agaditits counsel, and the Agent shall have receallesiich other counterpart originals or
certified or other copies of such documents andg®dings in connection with such transactionspimfand substance reasonably
satisfactory to the Agent and said counsel, ag\fent or said counsel may reasonably request;

(v) Payment to the Agent of the Amendment Closieg for the benefit of the applicable Banks in catioe with this Amendment No. 8;

(vi) Receipt by the Agent of such other instrumeataendments, promissory notes, documents andomgiof counsel as the Agent shall
reasonably require, all of which shall be satisfactn form and content to the Agent and its coljresed

(vii) For purposes of this Amendment No. 8, upomptetion of the conditions set forth above in tBextion 3.05, the term "Amendment
Effective Date" shall mean, and the effective ddtthis Amendment No. 8 shall be deemed to be, 30n2004.

Section 3.06. Amendment Effective Date. From anerdhe Amendment Effective Date, all referencethanExisting Credit Agreement and
each of the other Loan Documents to the Agreentait se deemed to be references to the ExistingiCAgireement as amended hereby.

Section 3.07. Certain Taxes. The Borrower agre@ayp and save the Agent and the Banks harmless fib liability for any stamp or other
taxes which may be payable with respect to thewgiat of this Amendment No. 8, the other Amendnié¢ot 8 Loan Documents or any other
documents, instruments or transactions pursuamt ito connection herewith or therewith, which oblign shall survive the termination of
this Amendment No. 8.

Section 3.08. Costs and Expenses. The Borrowebhegrees to pay all reasonable out-of-pocket @sdsexpenses of the Agent (including,
without limitation, the reasonable fees and théulisements of the Agent's special counsel, Tuckengberg, P.C.) in connection with the
preparation, execution and delivery of this Amendtri¢o. 8 and the related documents.

Section 3.09. Severability. Any provision of thismandment No. 8 which is prohibited or unenforceablany jurisdiction shall, as to such
jurisdiction, be ineffective to th
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extent of such prohibition or enforceability withtanvalidating the remaining portions hereof oreating the validity or enforceability of such
provision in any other jurisdiction.

Section 3.10. Governing Law. Amendment No. 8 shalh contract made under and governed by the lathe €ommonwealth of
Pennsylvania, without regard to the provisionsebéregarding conflicts of law.

Section 3.11. Headings. The headings of this AmardiNo. 8 are for purposes of reference only amadl slbt limit or otherwise affect the
meaning thereof.

[REMAINDER OF PAGE LEFT INTENTIONALLY BLANK]
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IN WITNESS WHEREOF, the parties hereto, with thieim to be legally bound hereby, have caused this#dment No. 8 to be duly
executed by their proper and duly authorized offiaes of the day and year first above written.

BORROWER:
ATTEST ( SEAL) COOPER Tl RE & RUBBER COMPANY, a
Del awar e cor poration
By: /sl Jack Jay M:Cracken By: /sl S. O Schroeder
Name: Jack Jay McCracken Name: S. O Schroeder
Title: Assistant Secretary Title: Vice President - Treasurer
By: /sl Janice K. Grubb By: /sl C. F. Nagy
Name: Janice K G ubb Name: C. F. Nagy
Title: Executive Secretary Title: Assistant Treasurer
AGENT:

PNC BANK, NATI ONAL ASSOCIATION, inits
capacity as Agent

By: /sl Joseph G Mbran

Name: Joseph G Moran
Title: Managing Director

BANKS:
PNC BANK, NATI ONAL ASSOCI ATI ON
By: /sl Joseph G Mbran

Name: Joseph G Moran
Title: Managing Director

[SIGNATURES OF REMAINING BANKS ON THE FOLLOWING PAG ES]
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[CONTINUATION OF SIGNATURES OF BANKS TO
AMENDMENT NO. 8 TO AMENDED AND RESTATED CREDIT
AGREEMENT DATED AS OF JUNE 30, 2004]

NATIONAL CITY BANK

By: /'s/ Thomas E. Rednond

Name: Thomas E. Rednond
Title: Senior Vice President

BANK ONE, NA, successor by merger to Bank One, Ngelm

By: /sl Janes M Sunoski

Name: Janes M Sunoski
Title: Director

JPMORGAN CHASE BANK

By: /'s/ Beth Grossman

Name: Beth G ossman
Title: Vice President

THE BANK OF NEW YORK

By: /sl Edward J. Dougherty I11

Name: Edward J. Dougherty [11
Title: Vice President

BANK OF AMERICA, N.A.

By: /'s/ Tim Cassidy

Name: Ti m Cassi dy
Title: Vice President

[SIGNATURES OF REMAINING BANKS ON THE FOLLOWING PAG ES]
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[CONTINUATION OF SIGNATURES OF BANKS TO
AMENDMENT NO. 8 TO AMENDED AND RESTATED CREDIT
AGREEMENT DATED AS OF JUNE 30, 2004]

FIFTH THIRD BANK

By: /sl Jeffery C. Shrader

Name: Jeffery C. Shrader
Title: Vice President

SUNTRUST BANK

By: /sl WIlliam C. Hunphries

Name: W Illiam C. Hunphries
Title: Managing Director

KEYBANK NATIONAL ASSOCIATION

By: /sl W Robert Perkins

Name: W Robert Perkins
Title: Vice President

THE BANK OF NOVA SCOTIA

By: /sl V. G bson

Name: V. G bson
Title: Assi stant Agent

LASALLE BANK NATIONAL ASSOCIATION

By: /sl Patrick F. Dunphy

Name: Patrick F. Dunphy
Title: First Vice President
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CLOSING CERTIFICATE

Reference is hereby made to that certain Amendiden8 to the Amended and Restated Credit Agreeniaied as of June 30, 2004 (the
"Amendment") by and among COOPER TIRE & RUBBER COMF, a Delaware corporation (the "Borrower"), thieancial institutions a
parties thereto, and PNC BANK, NATIONAL ASSOCIATIQHNSs agent for such financial institutions (in saapacity the "Agent"). Defined
terms used herein but not herein defined shall liaeneaning ascribed to them in the Amendmentu@ieg the defined terms incorporated
therein by reference).

This Closing Certificate is made in connection witction 3.05(i)(D) of the Amendment; and pursubateto the undersigned, each an
authorized officer of the Borrower, do hereby dertihat, as of the Amendment No. 8 Closing Date:

(A) except for events disclosed in the Borrowersdal Report on Form 10-K for the year ended Deaarlh, 2003, and Quarterly Reports
on Form 10-Q for the quarters ended March 31, 20064vent has occurred to the Borrower which weestsonably be likely to have a
Material Adverse Effect on the Borrower;

(B) the representations and warranties contain&eation 2.01 of the Amendment and in the othemLDacuments, as amended hereby,
respect to the Borrower are true and correct onsanaf the Amendment Effective Date as though needand as of such date;

(C) no Event of Default, or event which, with thespage of time or the giving of notice or both, iddrecome an Event of Default, has
occurred and is continuing, or would result frora #xecution of the Amendment; and

(D) the Borrower has in all material respects penfed all agreements, covenants and conditionsnexdjto be performed on or prior to the
date hereof under the Agreement and the other Daaniments.

IN WITNESS WHEREOF, the Borrower, with the inteattte legally bound hereby, has caused this CldSatjficate to be duly executed by
its proper and duly authorized officer this 30tly @& June, 2004.

ATTEST COOPER Tl RE & RUBBER COVPANY, a
Del awar e corporation
By: /sl Jack Jay McCracken By: /sl P. G Waver
Name: Jack Jay M Cracken Name: P. G Weaver
Title: Assistant Secretary Title: Vice President - Chief
Fi nancial O ficer
By: /sl Janice K. G ubb By: /sl S. O Schroeder
Name: Janice K G ubb Name: S. O Schroeder
Title: Executive Secretary Title: Vice President - Treasurer
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Exhibit 31.1
CERTIFICATION
I, Thomas A. Dattilo, certify that:
1. I have reviewed this Quarterly Report on ForrQL6f Cooper Tire & Rubber Company;

2. Based on my knowledge, this report does notaiorny untrue statement of a material fact or dmn#ttate a material fact necessary to
make the statements made, in light of the circuntgts.under which such statements were made, nigadisg with respect to the period
covered by this report;

3. Based on my knowledge, the financial statememid,other financial information included in théport, fairly present in all material
respects the financial condition, results of operatand cash flows of the registrant as of, amngtfe@ periods presented in this report;

4. The registrant's other certifying officer anaré responsible for establishing and maintainisgldsure controls and procedures (as defined
in Exchange Act Rules 13a-15(e) and 15d-15(e)}Heregistrant and have:

a) Designed such disclosure controls and procedaresiused such disclosure controls and procedortss designed under our supervision,
to ensure that material information relating to thgistrant, including its consolidated subsidigrie made known to us by others within those
entities, particularly during the period in whidtig report is being prepared;

b) Evaluated the effectiveness of the registrati$slosure controls and procedures and presentiisineport our conclusions about the
effectiveness of the disclosure controls and proees] as of the end of the period covered by #psint based on such evaluation; and

c) Disclosed in this report any change in the tegig's internal control over financial reportifgt occurred during the registrant's most re
fiscal quarter (the registrant's fourth fiscal daain the case of an annual report) that has madlteaffected, or is reasonably likely to
materially affect, the registrant's internal cohtreer financial reporting; and

5. The registrant's other certifying officer anthlve disclosed, based on our most recent evaluatimernal control over financial reporting,
to the registrant's auditors and the audit committethe registrant's board of directors (or pesguerforming the equivalent functions):

a) All significant deficiencies and material weakses in the design or operation of internal coravelr financial reporting which are
reasonably likely to adversely affect the registsaability to record, process, summarize and rtefpmaincial information; and

b) Any fraud, whether or not material, that invalveanagement or other employees who have a sigmificle in the registrant's internal
control over financial reporting.

Date: August 9, 2004
/sl Thomas A. Dattilo

Thomas A. Dattilo
Chai rman, President and Chi ef Executive Oficer
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Exhibit 31.2
CERTIFICATION
[, Philip G. Weaver, certify that:
1. I have reviewed this Quarterly Report on ForrQL6f Cooper Tire & Rubber Company;

2. Based on my knowledge, this report does notaiorny untrue statement of a material fact or dmn#ttate a material fact necessary to
make the statements made, in light of the circuntgts.under which such statements were made, nigadisg with respect to the period
covered by this report;

3. Based on my knowledge, the financial statememid,other financial information included in théport, fairly present in all material
respects the financial condition, results of operatand cash flows of the registrant as of, amngtfe@ periods presented in this report;

4. The registrant's other certifying officer anaré responsible for establishing and maintainisgldsure controls and procedures (as defined
in Exchange Act Rules 13a-15(e) and 15d-15(e)}Heregistrant and have:

(a) Designed such disclosure controls and procsgdorecaused such disclosure controls and procedoitge designed under our supervision,
to ensure that material information relating to thgistrant, including its consolidated subsidigrie made known to us by others within those
entities, particularly during the period in whidtig report is being prepared;

(b) Evaluated the effectiveness of the registrati$slosure controls and procedures and presentesi report our conclusions about the
effectiveness of the disclosure controls and proees] as of the end of the period covered by #psint based on such evaluation; and

(c) Disclosed in this report any change in thestgit's internal control over financial reportihgt occurred during the registrant's most
recent fiscal quarter (the registrant's fourthdisguarter in the case of an annual report) thathaterially affected, or is reasonably likely to
materially affect, the registrant's internal cohtreer financial reporting; and

5. The registrant's other certifying officer andhlve disclosed, based on our most recent evaluatimernal control over financial reporting,
to the registrant's auditors and the audit committethe registrant's board of directors (or pesgeerforming the equivalent functions):

(@) All significant deficiencies and material weakses in the design or operation of internal cootrer financial reporting which are
reasonably likely to adversely affect the registeaability to record, process, summarize and rtefawaincial information; and

(b) Any fraud, whether or not material, that invedvmanagement or other employees who have a si@gmifiole in the registrant's internal
control over financial reporting.

Dat e: August 9, 2004
/sl Philip G Waver

Philip G Waver
Vi ce President and Chief Financial Oficer
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Exhibit 32

CERTIFICATION PURSUANT TO
18 U.S.C. SECTION 1350,
AS ADOPTED PURSUANT TO

SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

In connection with the Quarterly Report on FormQ@f Cooper Tire & Rubber Company (the "Companyt)the period ended June 30,
2004, as filed with the Securities and Exchange @@sion on the date hereof (the "Report"), eadhefundersigned officers of the
Company certifies, pursuant to 18 U.S.C. Sectids01as adopted pursuant to Section 906 of the Basb@xley Act of 2002, that, to such
officer's knowledge:

(1) The Report fully complies with the requiremeatsSection 13(a) or 15(d) of the Securities Exg®Act of 1934; and

(2) The information contained in the Report faplgsents, in all material respects, the finanaaldition and results of operations of the
Company as of the dates and for the periods exguieashe Report.

Date: August 9, 2004

/s/ Thomas A Dattilo

Nare: Thomas A. Dattilo
Title: Chief Executive Oficer

/s/Philip G Waver

Name: Philip G Waver
Title: Chief Financial Oficer

The foregoing certification is being furnished $pleursuant to 18 U.S.C.
Section 1350 and is not being filed as part ofRleport or as a separate disclosure document
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