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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

ASSETS
Current assets:
Cash and cash equivalents
Accounts receivable, less allowances
of $12,569 in 2003 and $5,699 in 2004
Inventories at lower of cost (last-in, first-out)
Finished goods
Work in process
Raw materials and supplies

Prepaid expenses, income taxes refundable and
deferred income taxes
Assets of discontinued operations

Total current assets
Property, plant and equipment:
Land and land improvements
Buildings
Machinery and equipment
Molds, cores and rings

Less accumulated depreciation and amortization

Net property, plant and equipment

Goodwill

Intangibles, net of accumulated amortization of $20
in 2003 and $14,289 in 2004

Other assets

LIABILITIES AND STOCKHOLDERS' EQUITY
Current liabilities:

Notes payable

Accounts payable

Accrued liabilities

Income taxes

Current portion of long-term debt

Liabilities of discontinued operations

Total current liabilities
Long-term debt
Postretirement benefits other than pensions
Other long-term liabilities
Deferred income taxes
Stockholders' equity:
Preferred stock, $1 par value; 5,000,000 shares
authorized; none issued
Common stock, $1 par value; 300,000,000 shares
authorized; 85,268,000 shares issued in 2003 an
86,320,097 in 2004
Capital in excess of par value
Retained earnings
Cumulative other comprehensive loss

Less: 11,303,900 common shares in treasury
at cost in 2003 and 2004

Total stockholders' equity

See accompanying note

December 31,

SEPTEMBER 30,

2003 2004
(Note 1) (UNAUDITED)
$ 66426 $ 24,932
613,269 340,683
or market:
158,416 170,049
35,485 14,813
88,451 53,368
282,352 238,230
62,362 53,303

-- 1,414,058
1,024,409 2,071,206
54,104 35,022
431,659 266,811
1,898,791 1,244,556
178,692 191,232
2,563,246 1,737,621
1,355,348 1,041,157
1,207,898 696,464
429,792 45,224

,642

47,634 34,879
159,134 109,082

$ 2,868,867 $ 2,956,855

$ 2,770 $ 161
267,224 158,937
197,169 183,148
6,549 (88)
3,015 -

-- 371,571
476,727 713,729
871,948 775,592
220,723 154,195
255,580 202,783
13,500 15,969
85,268 86,320
24,813 38,838

1,226,999 1,271,665
(109,679) (105,224)
1,227,401 1,291,599
(197,012) (197,012)
1,030,389 1,094,587
$ 2,868,867 $ 2,956,855







COOPER TIRE & RUBBER COMPANY
CONSOLIDATED STATEMENTS OF INCOME
THREE MONTHS ENDED SEPTEMBER 30, 2003 AND 2004
(UNAUDITED)

(Dollar amounts in thousands except per-share atapun

2003 2004
Net sales $ 519,171 $ 551,446
Cost of products sold 457,863 489,305
Gross profit 61,308 62,141
Selling, general and administrative 36,152 39,247
Adjustments to class action warranty (3,900) (11,273)
Restructuring 45 8,432
Operating profit 29,011 25,735
Interest expense 7,001 6,580
Other - net (318) 6
Income from continuing operations before income tax es 22,328 19,149
Provision for income taxes 7,658 5,974
Income from continuing operations 14,670 13,175
Income (loss) from discontinued operations,
net of income taxes 3,087 (3,305)
Net Income 17,757 9,870
Basic earnings per share:
Income from continuing operations $ 0.20 $ 0.18
Income (loss) from discontinued operations 0.04 (0.05)
Net Income $ 024 $ 0.13
Diluted earnings per share:
Income from continuing operations $ 0.20 $ 0.17
Income (loss) from discontinued operations 0.04 (0.04)
Net Income $ 024 $ 0.13
Weighted average number of shares outstanding (000 s):
Basic 73,723 74,928
Diluted 74,293 75,935
Dividends per share $ 0.105 $ 0.105

See accompanying notes.



COOPER TIRE & RUBBER COMPANY
CONSOLIDATED STATEMENTS OF INCOME
NINE MONTHS ENDED SEPTEMBER 30, 2003 AND 2004
(UNAUDITED)

(Dollar amounts in thousands except per-share atapun

2003 2004
Net sales $ 1,336,115 $ 1,540,642
Cost of products sold 1,183,480 1,361,318
Gross profit 152,635 179,324
Selling, general and administrative 106,855 125,622
Adjustments to class action warranty (3,900) (11,273)
Restructuring 2,190 9,111
Operating profit 47,490 55,864
Interest expense 22,419 20,959
Other - net (976) (311)
Income from continuing operations before income tax es 26,047 35,216
Provision for income taxes 8,934 10,987
Income from continuing operations 17,113 24,229
Income from discontinued operations, net of income taxes 28,549 43,919
Net Income 45,662 68,148
Basic earnings per share:
Income from continuing operations $ 023 $ 0.33
Income from discontinued operations 0.39 0.59
Net Income $ 0.62 $ 0.92
Diluted earnings per share:
Income from continuing operations $ 023 $ 0.32
Income from discontinued operations 0.39 0.58
Net Income $ 0.62 $ 0.90
Weighted average number of shares outstanding (000 s):
Basic 73,629 74,471
Diluted 74,010 75,475
Dividends per share $ 0315 $ 0.315

See accompanying notes.



COOPER TIRE & RUBBER COMPANY

CONSOLIDATED STATEMENTS OF CASH FLOWS
NINE MONTHS ENDED SEPTEMBER 30, 2003 AND 2004
(UNAUDITED)

Operating activities:
Net income from continuing operations
Adjustments to reconcile net income from con
operations to net cash provided by
continuing operations:
Depreciation
Amortization of intangibles
Deferred income taxes
Adjustments to class action warranty
Restructuring asset write-down
Changes in operating assets and liabilities
Accounts receivable
Inventories
Prepaid expenses
Accounts payable
Accrued liabilities
Other liabilities

Net cash provided by continuing operat
Net cash provided by discontinued oper

Net cash provided by operating activit
Investing activities:
Property, plant and equipment
Acquisition of business, net of cash acquire
Proceeds from the sale of assets

Net cash used in continuing operations
Net cash used in discontinued operatio

Net cash used in investing activities
Financing activities:
Payments on long-term debt

Net proceeds from (repayments of) borrowings

under credit facilities
Payment of dividends
Issuance of common shares

Net cash provided by (used in) continu
Net cash provided by (used in) discont

Net cash used in financing activities
Effects of exchange rate changes on cash of
continuing operations
Effects of exchange rate changes on cash of
discontinued operations

Changes in cash and cash equivalents

Cash and cash equivalents at beginning of peri

Cash and cash equivalents at end of period

Cash and cash equivalents at September 30, 2004

Continuing operations
Discontinued operations

Cash and cash equivalents at end of period

See accompanying notes.

(Dollar amounts in thousands)

$ 17,113 $
tinuing

81,166
2,256

257
(3,900) (

of continuing operations:
(112,424) (
324 (
23,032 (
32,098
33,919
10,930

ions 84,771 1

ations 38,569

ies 123,340 2
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355
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$ 3738 $
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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 consdiifiatencial statements have been prepared in aanoedwith accounting principles
generally accepted in the United States for intdimancial information and with the instructionsForm 10-Q and Article 10 of Regulation S-
X. Accordingly, they do not include all of the imfoation and footnotes required by accounting pples generally accepted in the United
States for complete financial statements. In thieiop of management, all adjustments (consistingarmal recurring accruals) considered
necessary for a fair presentation have been indlubeere is a year-round demand for the Compamgsgnger and truck replacement tires,
but passenger replacement tires are generallygasbrluring the third and fourth quarters of thary®perating results for the three-month
and nine-month periods ended September 30, 200doareecessarily indicative of the results that hayexpected for the year ended
December 31, 2004.

The balance sheet at December 31, 2003 has begadig#om the audited financial statements at tfzde but does not include all of the
information and footnotes required by accountinggples generally accepted in the United Statesdonplete financial statements.

For further information, refer to the consolidafadncial statements and footnotes thereto includdabde Company's Annual Report on Form
10-K for the year ended December 31, 2003.

2. On September 17, 2004, the Company announcesighiag of a definitive agreement to sell its anttive business, Cooper-Standard
Automotive ("Cooper-Standard”). Also in Septemlblee, Tire Group announced its intent to cease itsritube business. The Company is
currently in discussions with potential buyershad tnner tube business or its assets. These apesatie considered to be discontinued
operations as defined under Statement of FinaAdebunting Standard ("SFAS") No. 144, "Accounting the Impairment or Disposal of
Long-Lived Assets," and require specific accounting reporting for this quarter which differs frohe approach used to report the
Company's results in prior quarters. The standsalrequires restatement of comparable prior periocconform to the required presentat

The Company's consolidated financial statementsatethe accounting and disclosure requiremen&F#S No. 144, which mandate the
segregation of operating results for the curreatr yad comparable prior year periods and the cub@ance sheet related to the discontinued
operations from those related to ongoing operatidosordingly, the consolidated statements of inedor the three and nine month periods
ended September 30, 2003 and 2004 reflect thiggation as income from continuing operations andrime from discontinued operations
and the consolidated balance sheet at Septemb2088,displays the segregation of the total asddtse operations to be sold as an
aggregated current asset and the related totditledbas an aggregated current liability.

In addition to the segregation of operating finahogsults, assets, and liabilities, Emerging IssLesk Force ("EITF") No. 87-24, "Allocation
of Interest to Discontinued Operations," mandatesréallocation to continuing operations of geneosporate overhead previously allocated
to discontinued operations and permits the allocadif interest to discontinued operations in acancg with specific guidelines. Corporate
overhead that previously would have been alloctte@iooper-Standard of $3,223 for the quarter erf@kgatember 30, 2004 ($3,149 for the
quarter ended September 30, 2003) and $9,670¢€aritte-month period ended September 30, 2004 (39¢t4he nine-month period ended
September 30, 2003) is charged against continydegations in the Company's consolidated statenoériteome. The Company is using the
permitted allocation method for interest expenseanporate debt, which is based on the ratio ofassets to be sold or discontinued to the
sum of total net assets of the consolidated Compéars/consolidated debt. Under this method, $7@8#5$23,656 of interest has been
attributed to discontinued operations in the thremth and nine-month periods ended September 83 &0d 2004, respectively in addition
to interest on debt held directly by Cooper-Stadd@he actual amount of debt to be liquidated hyliaption of the proceeds of the sale of
Cooper-Standard has not yet been determined andliffiesyfrom the amount used in
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the allocation process for preparing the consddiddinancial statements. The Company has previarstpunced that proceeds from the sale
of Cooper-Standard will be used for debt reductiomestment in the Company's tire operations, #peirchase of shares or a combination
thereof and the amount of such uses will not berdghed until an assessment is made of the Congpawsstment prospects and market
conditions after the proceeds are available. Iroft of 2004 the Company commenced the repurcHateammmon shares under a progr
approved by the Board of Directors in May of 2000.

Operating results for Cooper-Standard includediamime from discontinued operations, net of incoaxes on the Company's consolidated
statements of income and are presented in theafimigptable.

Three mon ths ended September 30 Nine months ended Septemb er 30
200 3 2004 2003 2004
Net sales $ 39 2,159 $ 421,706 $ 1,209,518 $ 1,40 0,428
Operating profit,
including restructuring costs 1 4,649 11,060 70,471 10 1,475
Interest expense 9,751 8,568 29,440 2 7,327
Other - net (666) (882) (3,437) ( 1,983)

Income from discontinued operations
before income taxes 5,564 3,374 44,468 7 6,131

Provision for income taxes 2,381 1,790 16,459 2 7,927

net of income taxes $ 3,183 $ 1,584 $ 28,009 $ 4 8,204

The total assets and total liabilities of Coopearsiard at December 31, 2003 and September 30,82803ktailed below. The Company's
condensed consolidated balance sheet at Septe@b20®} presents these amounts as assets of dmmmhbperations and liabilities of
discontinued operations.

December 31, SEPTEMBER 30,

2003 2004
ASSETS
Current assets $ 440,287 $ 476,084
Net property, plant, and equipment 506,225 481,196
Goodwill 384,568 384,568
Intangibles and other assets 55,749 66,481
Total assets of discontinued operations $ 1,386,829 $ 1,408,329
LIABILITIES
Current liabilities $ 215913 $ 238,895
Long-term debt 8,056 6,426
Postretirement benefits other than pensions 69,061 73,622
Other long-term liabilities 51,445 49,387
Deferred income taxes (4,862) 841
Total liabilities of discontinued operations $ 339,613 $ 369,171

Operating results for the inner tube businessrarkeded in income from discontinued operations,ai@come taxes on the Company's
consolidated statements of income and are presenthd following table.
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Net sales

Operating profit (loss),
including restructuring costs

Provision (benefit) for

income taxes

Income (loss) from discontinued operations,
net of income taxes

The total assets of the inner tube facility at Daloer 31, 2003 included in the Company's condensgesiatidated balance sheets as assets of
discontinued operations were $10,299. These assdtisled land, buildings, machinery and equipmBuiring the third quarter of 2004, the

Three months ended September 30 Nine months ende

2003 2004 2003

$ 6,676 $ 3514 $ 17,389

(148) (7,521) 831
(52) (2,632) 291
(96) (4,889) 540

d September 30

(6,593)

(2,308)

buildings, machinery and equipment of the inneettazility were written down to fair market valuses determined by the Company's
expectations for proceeds upon its disposition,lefudities were recorded for employee benefiyesance and environmental costs. At

September 30, 2004, the total assets and totdlitied of the inner tube facility were $5,729 a$2,400, respectively.

3. In accordance with SFAS No. 131, "Disclosuremualsegments of an Enterprise and Related Infoomdtthe Company has evaluated the
determination of its reporting segments as a refulhanges in its organizational reporting streetand the classification of Cooper-Standard

as discontinued operations during the third quarit@004. The Company has determined it has twortaple segments for continuing
operations - North American Tire Group and Inteioral Tire Group.

The following table details information on the Camnp's operating segments:
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Twelve months  NINE MONTHS
ended ENDED
12/31/03 9/30/2004

Revenues
North American Tire $ 1,682,593 $ 1,383,665
International Tire 209,631 194,403
Eliminations and other (41,371) (37,426)
Consolidated 1,850,853 1,540,642
Segment profit
North American Tire 77,370 61,788
International Tire 9,710 9,498
Unallocated corporate charges
and eliminations (22,061) (15,422)
Operating profit 65,019 55,864
Other income - net 1,308 311
Interest expense (28,884) (20,959)
Income before income taxes 37,443 35,216

Depreciation and amortization expense

North American Tire 99,027 73,268
International Tire 11,814 9,331
Corporate 1,840 1,335
Consolidated 112,681 83,934
Expenditures for long-lived assets
North American Tire 86,257 90,420
International Tire 9,094 5,702
Corporate 730 167
Consolidated 96,081 96,289
Segment assets
North American Tire $ 1,130,642 $ 1,190,245
International Tire 181,802 197,338
Corporate and other 159,295 155,214
Consolidated 1,471,739 1,542,797

Geographic information for revenues, based on nentiof origin, and long-lived assets follows:

Twelve months NINE MONTHS
ended ENDED
12/31/03 9/30/2004

Revenues
North America $ 1,650,743 $ 1,351,179
Europe 200,110 189,463
Consolidated 1,850,853 1,540,642
Long-lived assets
North America $ 612,032 $ 620,184
Europe 79,330 76,268
Other 12 12
Consolidated 691,374 696,464



Revenues from external customers:
North American Tire
International Tire
Corporate/Eliminations

Net sales
Segment profit:

North American Tire
International Tire

Unallocated corporate charges and eliminations

Operating profit
Interest expense
Other - net

Income from continuing operations before income t

axes $

Three months ended Nine
September 30 Se
2003 2004 2003
$ 477,819 $ 499,374 $ 1,211,
54,759 65,985 158,
(13,407) (13,913) (33,
$ 519,171 $ 551,446 $ 1,336,
$ 31,041 $ 26807 $ 53,
2,650 2,802 10,
(4,680) (3,874) (15,
29,011 25,735 47,
7,001 6,580 22,
(318) 6 (
22,328 $ 19,149 $ 26,

months ended
ptember 30
2004

165 $ 1,383,665
917 194,403
967) (37,426)

115 $ 1,540,642

136 $ 61,788
122 9,498
768) (15,422)

490 55,864
419 20,959

976) (311)

047 $ 35216

4. On an annual basis, disclosure of compreheisdgene is incorporated into the Statement of Stadehs' Equity. This statement is not
presented on a quarterly basis. Comprehensive ia¢oaludes net income and components of other celngmsive income, such as foreign
currency translation adjustments, unrealized gaidgsses on certain marketable securities andatére instruments and minimum pension

liability adjustments.

The Company's comprehensive income is as follows:

Income from continuing operations

Other comprehensive income (loss):

Currency translation adjustments
Unrealized new gains (losses) on
derivative instruments

Comprehensive income from continuing operations

Three months ended September 30 Nine months

2003

2004 2003

$ 14670 $ 13,175 $ 17,1

1,352

899

(64) (116

(1,983) 1

$ 16921 $ 11,128 $ 55

ended September 30

5. The Company accounts for employee stock optiansgpin accordance with Accounting Principles Bo@minion ("APB") No. 25,
"Accounting for Stock Issued to Employees." SFAS N3, "Accounting for StocBased Compensation,” requires, if APB Opinion N®is
followed, disclosure of pro forma information redisig net income and earnings per share determinédtee Company accounted for its
employee stock options under the fair value metiibe. fair value for these options was estimatatie@tiate of grant using a Black-Scholes

option pricing model with the following weightederage assumptions:
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2003 2004

Risk-free interest rate 1.9% 2.4%
Dividend yield 2.8% 2.1%
Expected volatility of the

Company's common stock 0.341 0.336
Expected life in years 6.6 6.7

The weightedaverage fair value of options granted in 2003 eD@42vas $3.74 and $5.68, respectively. For purposps forma disclosure
the estimated fair value of options is amortizedxpense over the options' vesting period. The Gmyip reported and pro forma financial
results are as follows:

Three months ended N ine months ended
September 30 September 30
2003 2004 200 3 2004

Income from continuing operations $ 14670 $ 13,175 $ 1 7,113 $ 24,229
Deduct: Total stock-based

employee compensation

expense determined under the

fair value based method for

all awards, net of related tax

effects (410) (331) ( 1,272) (993)
Pro forma income from continuing

operations $ 14260 $ 12844 $ 1 5841 $ 23,236
Basic earnings per share from continuing operations :

Reported $ 020 $ 0.18 $ 023 $ 0.33

Pro forma 0.19 0.17 0.22 0.31
Diluted earnings per share from continuing operatio ns:

Reported $ 020 $ 017 $ 023 $ 0.32

Pro forma 0.19 0.17 0.21 0.31

6. The following table discloses the amount ofpeiodic benefit costs related to continuing operes for the nine months ended September
30, 2003 and 2004 for the Company's defined beplgiits and other postretirement benefits:
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Pension Benefits

Three months ended September 30 Nine months ended Septe mber 30
2003 2004 2003 20 04

Components of net periodic benefit cost:

Service cost $ 4662 $ 5178 $ 13,987 $ 15,578

Interest cost 9,496 12,942 28,487 38,977

Expected return on plan assets (11,428) (14,574) (34,283) ( 43,906)

Amortization of transition obligation (42) 9) (128) (29)

Amortization of prior service cost 608 580 1,824 1,766

Recognized actuarial loss 2,972 3,539 8,917 10,681
Net periodic benefit cost $ 6268 $ 7,656 $ 18,804 $ 23,067

Other Postretirement Benefits

Three months ended September 30  Nine months ended September 30
2003 2004 2003 2004
Components of net periodic benefit cost:
Service cost $ 1,276 $ 1,313 $ 3,8 26 $ 3,941
Interest cost 3,814 3,976 11,4 42 11,927
Amortization of prior service cost 841 918 2,5 24 2,753
Net periodic benefit cost $ 5931 $ 6,207 $ 17,7 92 $ 18,621

The Medicare Prescription Drug, Improvement and &ftaiation Act of 2003 (the "Act") was enacted iad@mber 2003. The Act introduc

a prescription drug benefit under Medicare Parsivall as a federal subsidy to sponsors of retieadth plans that provide a benefit that is at
least actuarially equivalent to Medicare Part DMiay 2004, the Financial Accounting Standards BqdféSB") issued FASB Staff Position
("FSP™") 106-2, "Accounting and Disclosure RequiratadRelated to the Medicare Prescription Drug Inapnoent and Modernization Act of
2003." This FSP provided accounting and discloguidance for employers who sponsor postretiremealth care plans that provide drug
benefits. Preliminary Medicare reform regulatioreravissued in draft form late in July for commeeatfdoe October 4, 2004. These regulat
are complex and contain acknowledged open issuesCbmpany has prepared an estimate of their gateffect and recorded it during the
third quarter of 2004, retroactive to January 1)28s prescribed by FSP 106-2.

The Act reduced net periodic postretirement bereft by $546 and $1,637 for the three and ninetinsoended September 30, 2004,
respectively, including service cost, interest @st amortization of the actuarial gain. The totglact of the Act on the Company's actuarial
liability under all U.S. plans was a reduction d6$300 and is being accounted for as an actuaaialtat will be amortized as a reduction of
the Company's periodic expense and balance shédityi over periods ranging from ten to twelve yea

7. The earnings per share previously reportedii@fitst and second quarters and six months of 2084estated below for the segregation of
operating results related to continuing operatfoos those related to discontinued operations, elsag for the impact of the Medicare
Prescription Drug, Improvement and Modernization éic2003 which was recorded during the third geradf 2004, retroactive to January 1,
2004.
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PREVIOUSLY RESTATED
DISCLOSED DISCLOSURE

FIRST QUARTER 2004

Basic earnings per share:

Income from continuing operations $ 0.03
Income from discontinued operations 0.30
Net income $ 032 % 0.33

Diluted earnings per share:

Income from continuing operations $ 0.03
Income from discontinued operations 0.29
Net income $ 032 $ 0.32

SECOND QUARTER 2004

Basic earnings per share:

Income from continuing operations $ 0.12
Income from discontinued operations 0.34
Net income $ 045 $ 0.46

Diluted earnings per share:

Income from continuing operations $ 0.12
Income from discontinued operations 0.33
Net income $ 044 $ 0.45

SIX MONTHS 2004

Basic earnings per share:

Income from continuing operations $ 0.15
Income from discontinued operations 0.64
Net income $ 0.77 $ 0.79

Diluted earnings per share:

Income from continuing operations $ 0.15
Income from discontinued operations 0.62
Net income $ 0.76 $ 0.77

8. During the third quarter of 2004, the North Ainan Tire segment continued its consolidation efpure retread operations and recorded
$1,100 of restructuring expense related to equiprdisposal.

Also during the third quarter of 2004, the North éscan Tire segment announced a plan to cease giodwf radial medium truck tires at
its Albany, GA facility by the end of the third gter of 2005. These tires will be sourced from Asianufacturers in the future. No
employees will be affected by this initiative. Tdegment recorded an impairment charge of $7,308doipment associated with radial
medium truck tire production in order to write thguipment down to its fair market value, as deteediby the Company's expectations for
proceeds upon its disposition.
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9. The Company provides a reserve for the estimadstiof product warranties at the time revenueésgnized. The reserve is based
primarily on historical return rates and includesraals for the Company's normal warranty prograntgthe enhanced warranty granted
under terms of the settlement of class actiondttan during 2001. During the quarter ended Sepézrib, 2004, the Company received
notice from the judge overseeing the Company's tiamge with the terms of the settlement agreemeattthe court had reviewed the
Company's compliance efforts and was satisfied thighCompany's compliance. Such review includedtplsits, reports by a third party of
the Company's compliance with terms of the agre¢nageid the number of claims for enhanced warraahgelits. After considering this
development and the number of enhanced warraniysle date, the Company reevaluated the resequeres for the enhanced warranty
claims and reduced it by $11,867 during the quaoteeflect costs expected during the remaininmtef the enhanced warranty. The
following table summarizes the activity in the Cang's product warranty liabilities since DecemhkrZ)03:

Reserve at December 31, 2003 $ 22,642
Additions 3,558

Reduction to enhanced warranty reserve (11,867)
Payments (4,345)
Reserve at September 30, 2004 $ 9,988

10. The Company has provided a guarantee of aopoofithe bank loans made to its automotive busijest venture with Nishikawa Rubk
Company. In 2003, the joint venture entered intadditional bank loan, maturing in 2008, with thaf venture partners each guaranteeing
an equal portion of the amount borrowed. In acaocdavith FASB Interpretation No. 45, "Guarantortcéunting and Disclosure
Requirements for Guarantees, Including Indirectr@ni@es of Indebtedness of Others," guaranteesngdbe characteristics described in
Interpretation are required to be recorded atvalue. As of September 30, 2004, the Company rasded a $36 liability related to the
guarantee of this debt with a corresponding in@¢ashe carrying value of its investment in thi@joenture. The Company's maximum
exposure under the two guarantee arrangementpteriger 30, 2004 was approximately $4,500.

11. The Company is a defendant in various judigiateedings arising in the ordinary course of bessnA significant portion of these
proceedings are products liability cases in whiatviiduals involved in vehicle accidents seek dagsagsulting from allegedly defective ti
manufactured by the Company. Litigation of thisayas increased significantly throughout the tiduitry following the Firestone tire recall
announced in 2000.

The Company accrues costs for products liabilitshattime a loss is probable and the amount ofdassbe estimated. During the quarter
ended June 30, 2004, the Company refined the $pedikeria against which to evaluate claims. Thmrany believes the probability of loss
can be established and the amount of loss cantinea¢sd only after certain minimum information isa#able, including verification that
Company-produced products were involved in thediexet giving rise to the claim, the condition of gireduct purported to be involved in the
claim, the nature of the incident giving rise te tlaim, and the extent of the purported injurglamages. In cases where such information is
known, each products liability claim is evaluateséd on its specific facts and circumstances. geht is then made, taking into account
the views of counsel and other relevant factorglet@rmine the requirement for establishment disiew of an accrual for any potential
liability. In most cases, the liability cannot betermined with precision until the claim is resalv®ursuant to applicable accounting rules
Company accrues the minimum liability for each knaslaim when the estimated outcome is a range sgipte loss and no one amount
within that range is more likely than another. Meafic accrual is made for individual unassertkaines or for asserted claims where the
minimum information needed to evaluate the prolitbiff a liability is not yet known. However, anaual for such claims based, in part, on
management's expectations for future
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litigation activity is maintained. The total cogtresolution of such claims, or increase in resemesulting from greater knowledge of specific
facts and circumstances related to such claimdddwmve a greater impact on the consolidated isifilbperations and financial position of
the Company in future periods and, in some pericasld be material.

The products liability expense reported by the Canypincludes amortization of insurance premiumsaatjustments to settlement reserves,
and legal costs incurred in defending claims agaimesCompany offset by recoveries of legal fedse Tompany is entitled to reimbursement
under certain insurance contracts in place forggsrending prior to April 1, 2003 of legal fees emped in prior periods based on events
occurring in the those periods. During the threath@eriods ended September 30, 2003 and 2004 gioliability expense totaled $12,800
and $16,800, respectively. For the nine month plerended September 30, 2003 and 2004 producthtjiabipense totaled $28,200 and
$44.,500, respectively. The nine-month period of20@luded only six months under the new progranctvivas initiated on April 1, 2003.
The new program includes occurrence-based insuamarage with an increased per claim retentioit,limcreased policy limits, and the
establishment of a captive insurance company. Riansbsts for insurance coverage in excess of tfiénsered amounts for the first policy
year were $10,300 higher than under the previoogram, the per claim retention limit increased $08,and the aggregate retention li

was eliminated, while excess liability coverage@ased by $35,000. The program was renewed eféedpvil 1, 2004 with a two percent
increase in insurance premiums cost. Recoveriésgaf fees were $1,400 and $400, respectivelhértiree months ended September 30,
2003 and 2004 and $10,400 and $5,900, respectivetlye nine months ended September 30, 2003 addl. Pdlicies applicable to claims
occurring on April 1, 2003 and thereafter do natvide for recovery of legal fees.

12. The Company's effective income tax rate fottiooimg operations for both the third quarter ainstinine months of 2003 and 2004 was
34.3 percent and 31.2 percent, respectively. Ttes r@flect the impact of tax credits, global téeanping, the mix of earnings by entity across
foreign and domestic jurisdictions and, for the 2@@riods, the effect of the benefit accruing ® @ompany under the Medicare Prescription
Drug, Improvement and Modernization Act of 2003

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

This Management's Discussion and Analysis of Firsu@@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@wmpany's results, a discussion of the
results and future outlook of each of the Compasgtaments and its discontinued operations, andnraftion concerning both the liquidity
and capital resources of the Company. An impoaatification regarding the "forward-looking statemts” made in this discussion is then
presented.

On September 17, 2004 the Company announced thingigf a definitive agreement to sell its autometbusiness, Cooper-Standard
Automotive. Also in September, the Tire Group anmuad its intent to cease its inner tube busineddsacurrently in discussions with
potential buyers for this business or its assdies& operations are considered to be discontinpeditions as defined under Statement of
Financial Accounting Standard ("SFAS") No. 144, tAanting for the Impairment or Disposal of Long-kd/Assets,"” and require specific
accounting and reporting for this quarter whicHed from the approach used to report the Compaegldts in prior quarters. It also requires
restatement of comparable prior periods to confmritne required presentation.

The Company's consolidated financial statementsatehe accounting and disclosure requiremen&F#S No. 144 which mandates the
segregation of operating results for the currear yad comparable prior year periods and the cub@ance sheet related to the operations to
be sold from those related to ongoing operatiorsofdingly, the consolidated statements of incoondHe three and nine-month periods
ended September 30, 2003 and 2004 reflect thiggation as income from continuing operations ardrime from discontinued operations
and the consolidated balance sheet at Septemb2088,displays the segregation of the
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total assets of the operations to be sold as areggtpd current asset and the related total liggsilas an aggregated current liability.
CONSOLIDATED RESULTS OF OPERATIONS

(Dollar amounts in millions except per share amsyunt

Three mo nths ended September 30 Nine months ended September 30
2003 % Change 2004 2003 % Cha nge 2004
Revenues:
North American Tire $ 4778 45 $ 4994 $ 1,211.2 142 $ 1,383.7
International Tire 54.8 20.4 66.0 158.9 22.3 194.4
Eliminations (13.4 ) 4.5 (14.0) (34.0) 10.3 (37.5)
Net sales $ 519.2 6.2 $ 5514 $ 1,336.1 15.3 $ 1,540.6
Segment profit:
North American Tire $ 31.0 -135 $ 268 $ 531 164 $ 61.8
International Tire 2.7 3.7 2.8 10.1 -5.9 9.5
Unallocated corporate charges
and eliminations 4.7 ) -17.0 (3.9) (15.7) -1.9 (15.4)
Operating profit 29.0 -11.4 25.7 47.5 17.7 55.9
Interest expense 7.0 -5.7 6.6 225 -6.7 21.0
Other income - net (0.3 ) -100.0 - (1.0) - 70.0 (0.3)

Income from continuing operations

before income taxes 22.3 -14.3 19.1 26.0 35.4 35.2
Provision for income taxes 7.6 -22.4 5.9 8.9 23.6 11.0
Income from continuing operations 14.7 -10.2 13.2 17.1 41.5 24.2
Income (loss) from discontinued
operations, net of income taxes 3.1 -206.5 3.3) 28.6 53.5 43.9
Net income $ 178 444 $ 99 $ 457 49.0 $ 68.1

Basic earnings per share:

Income from continuing operations $ 0.20 $ 018 $ 0.23 $ 0.33

Income (loss) from discontinued

operations 0.04 (0.05) 0.39 0.59
Net income $ 024 -458 $ 013 $ 0.62 484 $ 0.92

Diluted earnings per share:

Income from continuing operations $ 0.20 $ 017 $ 0.23 $ 0.32

Income (loss) from discontinued

operations 0.04 (0.04) 0.39 0.58
Net income $ 024 -458 $ 013 $ 0.62 452 $ 0.90
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Consolidated net sales for the three-month pennité September 30, 2004 were $32 million higher fbathe comparable period one year
ago. Net sales for the North American Tire segnareased $22 million. The International Tire seghiacreased net sales by $11 million,
with favorable foreign currency contributing $7 Iih to this improvement. The impacts of more falde mix and the price increases
achieved since October of 2003 more than offseintipact of lower sales volumes. Operating profithia third quarter of 2004 decreased by
$3 million from the operating profit reported fdird quarter of 2003. This reduction in operatimgfip was the result of higher raw material
costs, inefficiencies in plant operations, loweit unlume, restructuring charges, increased manggtrograms costs, increased product
liability costs and expanded advertising prograrhicthvwere partially offset by the impacts of impeovents in pricing and mix, Lean savings
and the reduction to the class action liabilityerss.

Consolidated net sales for the nine-month periattdrSeptember 30, 2004 were $205 million highen thathe comparable period one year
ago. Net sales for the North American Tire segnrareased $173 million and net sales for the Iatéomal Tire segment increased by $36
million, with favorable foreign currency contribog $22 million to the latter increase. The increiaseet sales was a result of increased sales
volumes, price increases achieved since Octob20@3 and more favorable mix. Operating profit ia fitst nine months of 2004 increased
by $8 million from the operating profit reported the first nine-months of 2003. The improvemenbjrerating profit resulted from the
impacts of improved pricing, Lean savings, improwad, higher sales volumes and the reduction tactass action liability reserve which
exceeded the impacts of higher raw material costseased marketing costs, expanded advertisingranes, product liability costs,
inefficiencies in plant operations and restructgriharges.

The Company experienced significant increasesdrctsts of certain of its principal raw materialsidg the third quarter and the first nine
months of 2004 compared with the levels experientethg the comparable periods of 2003. The prisaipw materials for the North
American Tire and International Tire segments idelgynthetic rubber, carbon black, natural rubtieemicals and reinforcement
components. The principal raw materials for thenfer Automotive segment, now classified as discaetthoperations, include fabricated
metal-based components, synthetic rubber, cartamklaind natural rubber. The Company manages theignment of its raw materials to
assure supply and to obtain the most favorabléngri¢-or natural rubber, procurement is manageluyyng forward of production
requirements and by buying in the spot market.retal-based components, procurement is manageagthfong-term supply contracts. For
other principal materials, procurement arrangemieictade multi-year supply agreements that may @iorformula-based pricing based on
commodity indices. These arrangements provide giemheeded to satisfy hormal manufacturing dereand

The increases in the costs of natural rubber amdiecoil were the most significant drivers of highew material costs during the third quarter
and the first nine months of 2004. The cost of ridttubber increased approximately 33 percent ange3cent, respectively, from the quarter
and nine-month levels of the comparable period6f3. The price of crude oil, the primary raw matensed in the production of the
synthetic rubber, carbon black and many chemicsdsl by the Company, has risen to historically églels during 2004 The increasing pr

of crude oil and the growing global demand fordigsivative products is contributing to the costreéases being experienced for raw materials
used by the Company and adding to concerns reggtid@ir availability.

The price of components fabricated from steeluditig automotive fabricated metal-based comporemistire cord and bead components,
are being adversely impacted by scarcity of suppiyce March 2004, the Company has paid surchdogéts steel components in excess of
the pricing contained in its steel-component sigspiontracts to ensure supply. Through September®hterruption of the supply of
components fabricated from steel has been exp&teiBurcharges continued to be implemented duhieghird quarter and are anticipatec
remain at current levels at least through the fogdarter of 2004.

Selling, general, and administrative expenses ®&®emillion in the third quarter of 2004 (7.1 pertef net sales) compared to $36 million
(7.0 percent of net sales) in the same period @820hcreased costs associated with an expandexitesitvg program and the timing of those
costs were responsible for the increase. For the
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first nine months of 2004, selling, general, anthemistrative costs were $126 million (8.2 percehtet sales) compared to $107 million (8.0
percent of net sales) in the comparable period082vith the same factors contributing to the iasee

Interest expense decreased less than $1 milligmeithird quarter of 2004 from the third quarte2603 and decreased slightly more than $1
million during the first nine months of 2004 comeaito the first nine months of 2003 reflecting loweerest rates and lower debt levels.

Other-net decreased during the third quarter aswaltrof foreign currency losses being recorde2id4 compared to gains recorded in 2003
and higher interest income in 2004. For the ninatmoended September 30, 2004, other-net decrésssethan $1 million from the first nine
months of 2003 due to the same factors impactiagjttarter.

The Company's effective income tax rate for contigwperations for the third quarter and first nmenths of 2003 and 2004 was 34.3
percent and 31.2 percent, respectively. The rafsct the impact of tax credits, global tax plangjithe mix of earnings by entity across
foreign and domestic jurisdictions and, for the 2p@riods, the effect of the benefit accruing ® @ompany under the Medicare Prescription
Drug, Improvement and Modernization Act of 2003.

RESTRUCTURING

During the third quarter of 2004, the North Amenickire segment continued its consolidation of puee retread operations and recorded
million of restructuring expense related to equiptraisposal.

Also during the third quarter of 2004, the North éscan Tire segment announced a plan to cease giodwf radial medium truck tires at
its Albany, GA facility by the end of the third goer of 2005. These tires will be sourced from Asanufacturers in the future. No
employees will be affected by this initiative. Té®gment recorded an impairment charge of $7.3aniftbr equipment associated with radial
medium truck tire production, writing it down t& ifair market value, as determined by the Compaxpectations for proceeds upon its
disposition.

North American Tire Segment

(Dollar amounts in millions) THRE E MONTHS ENDED SEPTEMBER 30 NINE MONTHS ENDED SEPTEMBER 30
-;(3-03 CHANGE % 2004 2003 -C;I-;A-\I\]G-I;;/z; ------ 2004

Sales g a77 8 45%  $4994  $12112 1429 $13837

Operating profit $31 .0 -13.5% $26.8 $53.1 16.4% $61.8

United States unit sales changes:
Passenger tires

Company -8.2% 0.9%

RMA members -4.5% 1.9%
Light truck tires

Company -5.0% 12.0%

RMA members -7.3% 2.7%

Total light vehicle tires

Company -71.7% 2.8%
RMA members -4.9% 2.0%
Total segment unit sales changes -6.9% 4.0%

-18-



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 eleVargest tire companies in the world including segment, and which accounted for
over 90 percent of the total United States tirek®miin recent years, decreased approximately 4@epein the third quarter of 2004 from
shipment levels in the third quarter of 2003. Pageetire unit shipments, which account for ovep@ecent of the combined passenger and
light truck tire markets, decreased by 4.5 pere#hile light truck tire unit shipments decreaseddpproximately 7.3 percent.

For the first nine months of 2004, RMA shipmentgpa$senger and light truck tire replacement unitesased 2.0 percent from the first nine
months of 2003. Passenger tire shipments increaSegkercent while light truck tire shipments in@ed 2.7 percent. The replacement tire
market in the United States was weak throughoufitsiefive months of 2003 but started to strengtireJune, and remained strong for the
rest of the year.

SALES

Sales of the North American Tire segment incre&million in the third quarter of 2004 from 20%¥els. Tire unit sales were down 6.9
percent from the 2003 third quarter period. Tharsag's unit sales of passenger and light truck tlecreased by 8.2 percent and 5.0 percent
respectively, in the third quarter of 2004 comparethe third quarter of 2003.

Increased unit sales volumes were achieved in aepeyduct categories in which new product offesilage being introduced -- high
performance and sport utility vehicle tires. Howewkeclines in the broadline economy and lightkrtie product categories during the
guarter more than offset those improved volumes. Sdggment recorded increased sales in the distribbéinnel and increased sales of its
proprietary, brand name tires. Declines in salenass merchandiser customers partially offset thugeases. In addition to the impact of
improvements to customer and product mix achiewgthd the third quarter, sales for the segment fitexsefrom the price increases
implemented in October of 2003 and in February &nte of 2004.

Sales increased $173 million during the first mmenths of 2004 from levels in 2003 due to highéesaolumes, the price increases achieved
since October 2003, and improvements in both cust@nd product mix. Increases in sales in theibigtyr and retail channels and increased
sales of its proprietary, brand name tires weréiglgroffset by a decline in sales to mass merdiger customers.

The segment's tire unit sales were up 4.0 percent the 2003 nine-month period. Unit sales of pagseand light truck tires increased by .9
percent and 12.0 percent, respectively, durinditeenine months of 2004 compared to the firsteninonths of 2003.

OPERATING PROFIT

Segment operating profit in the third quarter ob2@ecreased $4 million from the third quarter @2 The impact of price increases ($34
million), improved customer and product mix ($8liit), savings generated by Lean initiatives ($8iam) and the reversal of a portion of
the class action reserve ($7 million) increasedatpey profit during the quarter. Higher raw maakdosts ($27 million), lower unit sales
volumes ($9 million), increased marketing prograsats ($7 million), restructuring charges ($8 mitljpincreases in products liability costs
(%4 million) and increases in other operating ctistgered operating profit.

For the first nine months of 2004, operating privfireased $9 million over the comparable periodG3. The impact of price increases ($64
million), savings generated from Lean initiativé29 million), improved customer and product mixX$gillion), higher sales ($17 million)
and the reversal of a portion of the class acteseirve ($7 million) more than offset higher raw enial costs ($60 million), increased
marketing costs associated with the higher saleentee ($19 million), increased product liabilityst® ($16 million), increases in other
operating costs ($14 million), increased costs@ased with expanded advertising programs ($12ienijland restructuring charges ($8
million).
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During the quarter ended September 30, 2004, tinep@ny received notice from the judge overseeingin@pany's compliance with the
terms of the 2001 class action settlement agreethatthe court had reviewed the Company's comgdiaiforts and was satisfied with the
Company's compliance. Such review included plagitsjireports by a third party of the Company's plemce with terms of the agreement,
and the number of claims for enhanced warranty fitenAfter considering this development, the numbieenhanced warranty claims to d:
and the adequacy of other settlement-related sethve€€ompany reevaluated the class action settieraserve and reduced it by $11.3
million during the quarter to reflect costs expéatiering the remaining term of the enhanced wayrdbtiring the quarter ended September
30, 2003, the Company had reviewed the adequatheanhanced warranty liability related to the €lastion settlement and reduced it by
$3.9 million. The reduction was attributed to auetibn in the eligible population of tires subjézthe enhanced warranty due to the passage
of time and to lower than expected claims.

OUTLOOK

The Company is optimistic that the net sales impnognt experienced by the North American Tire segmering the third quarter will carry
over into the fourth quarter of the year. Futurmparisons into the first half of 2005 will be ddfilt given the strong industry volumes
achieved in the first half of 2004, but the segriserintinued market share gains by its house bramdsncreased volumes for its high
performance products are expected to continue 0520

The Company believes the segment's operating peols will improve due not only to the implemeida of recently announced price
increases, but also due to the favorable impathpfoved product and customer mix, improvemenisgerating efficiencies and
manufacturing capacity, and the cost reductionggead through Lean initiatives. Raw material micentinue to be very difficult to predict
accurately due to the volatility of prices for ceudil, energy and transportation. The market sgacfisteel for the segment's tire cord and
bead components and crude oil-based raw matesial€dncern and is being actively managed, althooghterruption of supply has been
experienced. The Company believes raw materiasamtitbe approximately three percent higher onrage in the fourth quarter of 2004 tl
in the third quarter of 2004.

The segment is near completion of expansions abfvits domestic tire manufacturing facilities amas expansions underway at two other
domestic facilities. The segment currently has nfeaturing supply agreements with two Asian manufears to provide passenger tires from
China for distribution in the North American markigt addition, the segment is implementing its plemtransfer its radial medium truck tire
production to China through contract manufactuangngements which will make domestic productigoacity available for production of
certain light truck tires and other higher-margingucts. The timing of the transfer of radial meditruck tires has lagged expectations and,
as a result, total deliveries for the year willlegs than previously anticipated. The domestict@apansions and inventory management
initiatives will compensate for the passengerdinés originally expected to be sourced from A3iae domestic plant expansions, Asian
sourcing arrangements and inventory managemeirdtings are important to the segment's abilityrafipably provide tire products to its
customers.

In the wake of the Firestone recall announced B02€he tire industry and the Company have expeeém significantly higher level of
product liability litigation. Effective April 1, 203, the Company established a new excess liabiktyrance program. The new program
covers the Company's product liability claims ocituy on or after April 1, 2003 and is occurrencadzhinsurance 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-insuresliata 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 inseempremiums cost. It is possible
product liability costs may fluctuate from periadgeriod in the future and that such costs couletlaagreater 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.
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INTERNATIONAL TIRE SEGMENT

(Dollar amounts in millions)

THREE MONTHS END ED SEPTEMBER 30 NINE MONTHS ENDED SEPTEMBER 30
2003 CHAN GE% 2004 2008  CHANGE % 2004
Sales s sa8 204% § 660 $  158.9 223% $  194.4
Operating profit $ 2.7 3.7% $ 28 % 10.1 - 59% $ 9.5

OVERVIEW

The International Tire segment currently manufaeduand markets passenger car, light truck and myatiertires for the replacement market,
as well as racing tires and materials for thertteead industry, in Europe and the United Kingdom.

Shipments of passenger car and light truck tirakénsegment's markets, based on data publishétebgdustry and other sources, increased
approximately six percent in the third quarter 802 from the comparable period in 2003. For th& fiine months of 2004, market shipme
of passenger and light truck tires increased feucgnt from the first nine months of 2003.

SALES

Sales of the Company's International Tire operatiaoreased $11 million, or 20.4 percent, in thedthuarter of 2004 from the comparable
period of 2003. Approximately $7 million of the iease was attributable to the foreign exchange étgfaa weakened United States dolla
relation to the British pound. The remaining sajssnth resulted from increased sales volumes imbéished distribution channels and sales
growth of new product offerings in the performatines of tires.

Sales increased $35 million, or 22.3 percent, @fittst nine months of 2004 from the comparablégueof 2003. Approximately $22 million
of the increase was attributable to the foreigrharge impact of a weakened United States dolleglation to the British pound. The
remaining sales growth resulted from increasedssalkimes in established distribution channelfiéWnited Kingdom and the rest of
Europe.

OPERATING PROFIT

Operating profit for the International Tire segméortthe third quarter of 2004 was equal to therapieg profit generated in the third quarter
of 2003. The impact of price increases ($2 milli@gvings generated from Lean initiatives ($2 wril)iand the increased sales volume ($1
million) were offset by increases in other opemtiosts ($4 million) and increased raw materiatgsi($1 million).

For the nine months ended September 30, 2004, topgmofit for the segment decreased less thamiiibn due to the same factors cited
the third quarter.

OUTLOOK

The Company believes that the net sales improvesyeqerienced in the third quarter by the Inteomati Tire segment will continue into the
fourth quarter, and that demand is expected toiresteong for its products into the first half d¥a5.

The Company also believes that the segment's apgofit levels will improve over the fourth quer of 2003 due to price increases
implemented earlier in the year, improved produnct eustomer mix, improvements in operating efficies and cost reductions generated
through its Lean initiatives. Raw material costs expected to be three percent higher on averaitpe ifourth quarter of 2004 than in the tf
quarter of 2004, and energy costs remain high.
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The segment continues to pursue opportunitiesxXpamsion in Asia through joint ventures and ottoen's of alliance. The segment currently
has a manufacturing supply agreement with an Asianufacturer to provide passenger tires for distidin in its markets.

DISCONTINUED OPERATIONS

On September 17, 2004 the Company announced thiagigf a definitive agreement to sell its autometbusiness, Cooper-Standard
Automotive. Also in September, the Tire Group anmuad its intent to cease its inner tube businedssacurrently in discussions with
potential buyers for this business. These operatiwa considered to be discontinued operationsfased under Statement of Financial
Accounting Standard ("SFAS") No. 144, "Accounting the Impairment or Disposal of Long-Lived Asséts)d require specific accounting
and reporting for this quarter which differs fronetapproach used to report the Company's resytisdnquarters. It also requires restaten
of comparable prior periods to conform to the reegiipresentation.

COOPER-STANDARD AUTOMOTIVE

(Dollar amounts in millions) TH REE MONTHS ENDED SEPTEMBER 30 NINE MONT HS ENDED SEPTEMBER 30
CHANGE CHANGE
200 3 % 2004 2003 % 2004

Sales $ 3 92.2 75% $ 4217 $ 12095 15.8% $ 1,400.4
Operating profit $ 14.6 -24.0% $ 111 $ 70.5 44.0% $ 1015
Annualized vehicle build (millions)

North America 15.9 0.0% 15.9

Europe 19.5 3.1% 20.1
Sales to U.S.-based OEMs T7% 75% 79% 78%

OVERVIEW

Cooper-Standard Automotive serves automotive caighiguipment manufacturers ("OEMs") throughoutwloeld. Light vehicle production
in North America fell by more than one percent praduction in Europe increased by almost threegrgrd-or the nine months ended
September 30, 2004, light vehicle production intN@&merica was slightly lower than during the nmenth period of 2003 while European
production increased by more than four percent.

Market share pressure on the U.S.-based OEMs,i@sneed by the pricing environment of zero perdigraincing and record high rebates,
increased pension and other retirement-related cast the impact of global overcapacity have redube overall profitability of the
industry, and have resulted in continued pressarsuppliers for price concessions.

In spite of these industry conditions, Cooper-Staddiutomotive has improved its profitability inetfirst nine months of 2004 by
emphasizing continuous improvement, Lean manufexgfuand cost reduction initiatives, execution aftrecturing initiatives and
implementing the sourcing of components and proffoat low-cost Asian manufacturers.

In May 2003, the Company increased its ownershgitiom in Jin Young Standard of South Korea fromp#®cent to 90 percent and changed
the name of the operations to Cooper-Standard AatismKorea, Inc. Cooper-Standard Automotive is kirg closely with its Korean
subsidiary to expand its business with the KoreBM®, who have increased their share of the gloltiraobile market in recent years.
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In July 2004, the segment entered into a joint-wenagreement with China-based Saiyang Sealinguetetb manufacture and sell
automotive sealing products in China under the n@om®per Saiyang Wuhu Automotive. The venture hasargel business with two Chinese
OEMs.

Cooper-Standard recently established two small fiaatwring facilities in China for the production d¥/H control systems and fluid
handling systems products. The NVH control systkroation has begun operations for the manufactadesales of NVH control systems in
Kunshan, China and will soon break ground for gpaeexied manufacturing, research and developmetityanithe same city.

SALES

Sales for Cooper-Standard Automotive ("Cooper-Statif) increased $30 million in the third quarter26004 compared to the third quarter of
2003. Sales increases in North America of $15 amlfior the quarter were the result of net new essrand the impact of favorable foreign
currency translation offset by lower productionumakes and price concessions. In the segment's attenal operations, a sales increase of
$15 million is attributable to the favorable impatforeign currency translation, net new busireasd higher production volumes.

Cooper-Standard's sales for the first nine montt2904 increased $191 million over the comparallegxperiod. Sales increases in North
America of $116 million for the nine-month perioére the result of net new business, higher produdévels and the impact of favorable
foreign currency translation offset by price corsiess. The sales increase in the internationalatjpers was $75 million and is attributable to
the favorable impact of foreign currency transkatibigher production levels and the inclusion & #lales of Cooper-Standard Automotive
Korea.

OPERATING PROFIT

Operating profit in the third quarter of 2004 foodper-Standard was more than $3 million lower ti@noperating profit reported in the third
quarter of 2003. Operating margins were 1.1 peaggnpoints lower than in 2003. The positive impattset new business ($26 million) and
Lean savings ($17 million) were more than offsehigher raw material costs ($13 million), lower woles ($13 million), increased price
concessions ($8 million), higher restructuring sq$8 million), higher selling, general and admirigve and benefit costs ($3 million), and
increases in other operating costs.

Cooper-Standard's operations in North America wess profitable in the third quarter of 2004 tharthie comparable 2003 period due to the
impact of raw material costs and price concessidrish were only partially offset by net new busimesd Lean savings. Operations outside
of North America improved due to the accomplishnaHtean savings and improved pricing.

Operating profit in the first nine months of 20@% Cooper-Standard Automotive was $31 million higtien the operating profit reported in
the comparable period of 2003. Operating margingeWed percentage points higher than in 2003. Tsétipge impacts of net new business
($59 million), Lean savings ($54 million), favoralfioreign currency translation ($7 million) and g production levels ($2 million) were
offset by higher raw material costs ($28 milliomgreased price concessions ($28 million), incrédasanufacturing costs not related to
volume ($13 million), higher restructuring costd@#million), higher selling, general and administra and benefit costs ($10 million) and
other cost increases.

OUTLOOK

On September 17, 2004, the Company announcedghimgiof a definitive agreement to sell its autor®mbusiness, Cooper-Standard
Automotive. The segment is continuing its operatias usual by seeking new business, developingonasucts, implementing its Asian
strategy, and filling customer orders as needadaimtain the expected level of customer service.
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On September 27, 2004, the United Steel Workefmudrica ("USWA") filed a complaint asserting thegmMe the right to require the buyer to
negotiate new labor agreements affecting four Co§pandard facilities before a sale takes placeNovember 2, 2004, the U. S. District
Court for the Northern District of Indiana issuegdraliminary injunction enjoining the sale of thdser facilities and ordering expedited
arbitration of the USWA grievance to determine \ileetthe proposed sale violates successorship lgegfahe collective bargaining
agreements. On November 5, 2004, the Company aaptras decision to the U. S. Seventh Circuit Cofidppeals. The Company believes
this ruling will be reversed on appeal and contiteepursue the closing of the transaction accgrthirthe original schedule.

INNER TUBE BUSINESS

On September 8, 2004 the Company announced it#t itt€ease its inner tube business and is cuyremtiscussions with potential buyers
for this business or its assets. During the thudrter of 2004, the Company recorded restructwirayges of $7.1 million related to this
decision. The charges included equipment write-doofr$4.2 million, severance costs of $1.6 milliand employee benefit costs of $1.0
million and environmental cost of $.3 million.

Sales for the Company's inner tube business fothihe quarter and nine months of 2004 decreasedifi®n from the comparable 2003
periods. Without the restructuring charge, the afeg loss in the third quarter was $.4 million gared to $.1 million in 2003. For the nine
months ended September 30, 2004, the operating pedbre the restructuring charge was $.5 millioaver than the $.8 million recorded in
the comparable period of 2003.

LIQUIDITY AND CAPITAL RESOURCES

Generation and uses of cash -- Net cash providexpbyating activities of continuing operations 451 million in the first nine months of
2004, an increase of $66 million from the $85 nilligenerated in the first nine months of 2003.iNetme after adjustments for non-cash
items increased $10 million reflecting higher metame ($7 million), restructuring asset write-dow®8 million) and the reduction of the
class action settlement reserve ($7 million). Cleang operating assets and liabilities providedh adsb44 million in 2004 versus the use of
$12 million of cash in 2003. These changes resittgrily from the timing of payrolls and higher aagals for benefits, product liability
reserves and enhanced advertising programs. Acsoeceivable balances in 2003 increased partlyt@labanges in payment patterns of
certain North American Tire segment customers. 8ititanal impact of the customer changes occume2io4 and accounts receivable
balances increased only modestly in 2004 in sfiteapeases in net sales. Inventory balances hareased in 2004 in the North American
Tire finished goods component and in the Compamaylsmaterials area.

Net cash used in investing activities during thstfinine months of 2004 reflects capital expendiwf $96 million, up $29 million from tt
comparable period in 2003. During the first ninenting of 2003, the Company acquired Mecac Tire Co., Inc., known as Mickey Thomp:
Performance Tires & Wheels, for $13 million.

The Company's financing activities during the fitste months of 2004 reflect the early paymentaff #illion under a variable rate facility
that was due in 2006. Borrowings under the Comastyort-term credit facilities were reduced $45iarilduring the nine months of 2004
while in the nine months of 2003 the Company boed#26 million. The issuance of common shares fiwerexercise of stock options
generated $15 million during the first nine mondfi004. Dividends paid on the Company's commomeshia the first nine months of 2004
and 2003 were $23 million.

Available credit facilities - On June 30, 2004, empany extended its revolving credit facility vt consortium of eleven banks ("the
Agreement") by an additional one year that provigie$o $175 million in credit facilities until Augti31, 2008 and an additional $175 mill
in credit facilities until June 29, 2005. The Compé#as the option to convert any outstanding laarger the short-term commitment into a
one-year term loan. The Company generally renegstifie short-term portion of its credit facilitgod year. The credit facilities support the
issuance of commercial paper.
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Also on June 30, 2004, the credit facility wasaitsi and amended. Pursuant to the amendmenttihefrancome before fixed charges and
income taxes to fixed charges (the "fixed chargestage ratio") was eliminated and replaced by garést coverage ratio. This ratio
(consolidated earnings before interest, taxes,etégtion 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 ahtleof total debt to total
capitalization to consolidated net indebtednestwsolidated capitalization. Consolidated net ineebess 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 September 30, 20@4Company was in compliance with
the financial covenants contained in its credieagnents. At that date, the percentage of consetidat indebtedness to consolidated
capitalization was 41.8 percent and the interege@me ratio was 6.6 times. The Company anticiphisit will remain in compliance with
these covenants in 2004, based upon its businessafi for the year.

The Company's credit agreement also contains aneowevhich prevents the disposition of a substhptéion of its assets. The pending
disposition of Cooper-Standard Automotive will régua waiver of this covenant by its consortiumesfders to continue the credit
agreements. The Company is in discussions withgént bank and expects to obtain a waiver of thigweant by its lenders prior to the
closing of the sale transaction.

There were no changes in the Company's long amt-&m debt ratings during the quarter. Howevéan8ard & Poor's placed its credit
ratings for the Company on "credit watch with négatmplications" in March 2004 following the anmmement of the exploration of the
possibility of a sale of Coop&tandard Automotive. If a downgrade in its crediings were to occur, the Company believes it waoldtinue
to have access to the credit markets, althougfghthborrowing costs than is presently the case.

Available cash and contractual commitments -- Tben@any anticipates cash flows from operations B42®ill meet its projected capital
expenditures and dividends goals. The Companybeiin to make investments in China during the fograrter of 2004 and in October of
2004 commenced the repurchase of its common shades a program approved by the Board of Diredtofday of 2000 under which it has
authority as of September 30, 2004 to acquire ditiadal 8.7 million shares. The Company may coesalself-tender for its shares in the
future. At September 30, 2004 the Company had c&$85 million and could borrow, under its credireement with its bank group and
other bank lines, up to an additional $350 milleithout violating the financial covenants contairiedts 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 @$ tiype has increased significantly throughouttiteeindustry following the Firestone tire
recall announced in 2000. After reviewing all o€sproceedings known at the time of this filingddaking 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 adverieebdn its liquidity, financial condition or regslof operations. As a result of the changes in
the Company's insurance program effective Apr2dQ3, product liability costs could have a greatgract on the consolidated results of
operations and financial position of the Companfuire periods than in the past and, in some gdericould be material. The Company is
aggressively managing its product liability costs.

FORWARD-LOOKING STATEMENTS

This report contains what the Company believesfaravard-looking statements," as that term is definder the Private Securities
Litigation Reform Act of 1995, regarding project®mrexpectations or matters that the Company aatiefpmay happen with respect to the
future performance of the industries in which trer(any operates, the economies of the United Saaid®ther countries, or the
performance of the Company itself, which involveartainty and risk. Such "forward-looking statensgrire generally, though not always,
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preceded by words such as "anticipates,” "expetis/ieves," "projects," "intends," "plans,"” "esttes,"” and similar terms that connote a
view to the future and are not merely recitatiohkistorical fact. Such statements are made salelthe basis of the Company's current vi
and perceptions of future events, and there camlassurance that such statements will prove taukelt is possible that actual results may
differ materially from those projections or expdittas due to a variety of factors, including but himited to:

o changes in economic and business conditionsimvtirld, especially the continuation of the glotesisions and risks of further terrorist
incidents that currently exist;

o increased competitive activity, including thebilidy of the Tire segment to obtain and maintaiite increases to offset higher productio
material costs;

o the failure to achieve expected sales levels;

o consolidation among the Company's competitorscaistbmers;

o technology advancements;

0 unexpected costs and charges, including thoseiagsd with new vehicle launches;

o fluctuations in raw material and energy pricas|uding those of steel, crude petroleum and nbfjas and the unavailability of such raw
materials or energy sources;

o changes in interest and foreign exchange rates;

o increased pension expense resulting from invagtperformance of the Company's pension plan asset€hanges in discount rate, salary
increase rate, and expected return on plan assaimations;

0 government regulatory initiatives, including r@posed and final regulations under the TREAD Act;

o the cyclical nature and overall health of thebgloautomotive industry, and the impact of the iligiof the Company's customers to meet
their sales and production goals;

o changes in the Company's customer relationsimglsiding loss of particular business for compegitor other reasons;

o the impact of labor problems, including a sttikeught against the Company or against one or ioits large customers;

o litigation brought against the Company;

0 an adverse change in the Company's credit rativigjsh could increase its borrowing costs andé&mper its access to the credit markets;
o the impact of the disposition of Cooper-Standauntbmotive, if completed,;

o the inability of its segments to execute the cedtiction/Asian strategies outlined by each feradbming year; and

o the impact of reductions in the insurance progecarering the principal risks to the Company, atitepunanticipated events and conditic

It is not possible to foresee or identify all sdabtors. Any forward-looking statements in thisagare based on certain assumptions and
analyses made by the Company in light of its exgmee and perception of historical trends, currentldions, expected future developments
and other factors it believes are appropriate éncihcumstances. Prospective investors are cautithreg any such statements are not a
guarantee of future performance and actual resultievelopments may differ materially from thosejected.

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 mallg affect financial performance is containedlie 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 markeatiSkeptember 30, 2004 from those detailed in theg@my's Annual Report on Form 10-K
filed with the U. S. Securities and Exchange Corsinis ("SEC") for the year ended December 31, 2
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ITEM 4. CONTROLS AND PROCEDURES

Pursuant to the requirements of the Sarbanes-@xdgythe Company's management, with the participadif the Chief Executive Officer and
Chief Financial Officer of the Company, has evaddatas of the end of the period covered by thistgrg report on Form 10-Q, the
effectiveness of the Company's disclosure conamtsprocedures, as defined in Rules 13a-15(e) add %(e) promulgated under the
Securities Exchange Act of 1934, including its ingd controls and procedures. Based upon that atiaty the Chief Executive Officer and
the Chief Financial Officer have concluded thatpfthe end of such period, the Company's disceosantrols and procedures are effectiv
identifying the information required to be discldga the Company's periodic reports filed with 8EC, including this quarterly report on
Form 10-Q, and ensuring that such information ¢®rded, processed, summarized and reported wibitirne periods specified in the SEC's
rules and forms.

There have been no changes in the Company's ihtzrngol over financial reporting during the quarended September 30, 2004 that have
materially affected, or are reasonably likely totenglly affect, the Company's internal control pfisancial reporting.

PART Il. OTHER INFORMATION
ITEM 1. LEGAL PROCEEDINGS

The Company is a defendant in various judicial pesiings arising in the ordinary course of businAssignificant portion of these
proceedings are products liability cases, in wlnchividuals 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 adverfeeebn its liquidity, financial condition or regsilof operations. As a result of the changes in
the Company's insurance program effective Apr2dQ3, product liability costs could have a greatgract on the consolidated results of
operations and financial position of the Companfutare periods than in the past and, in some gdsrioould be material.

On September 17, 2004, the Company announcedghimgiof a definitive agreement to sell its autor®mbusiness, Cooper-Standard
Automotive. On September 27, 2004, the United Stéaikers of America ("USWA") filed a complaint astieg they have the right to requ
the buyer to negotiate new labor agreements afigétiur Cooper-Standard facilities before a satesglace. On November 2, 2004, the U.
S. District Court for the Northern District of Iradia issued a preliminary injunction enjoining thkeof those four facilities and ordering
expedited arbitration of the USWA grievance to deiae whether the proposed sale violates succdgpdeiguage of the collective
bargaining agreements. On November 5, 2004, thep@oynappealed this decision to the U. S. SeventtuitiCourt of Appeals. The
Company believes this ruling will be reversed opesd and continues to pursue the closing of thestietion according to the original
schedule.

ITEM 5. OTHER INFORMATION

(a) On September 11, 2004, management of the Maoniérican Tire segment determined that an impairrabatge of $7.3 million with
respect to equipment used in the production ofatadedium truck tires at the segment's Albany, Gedfacility was required under genere
accepted accounting principles. The equipment ested for impairment as a result of approval ofaa po cease production of radial medi
truck tires at the Albany facility by the end oétthird quarter of 2005. These tires will be sodrrem Asian manufacturers in the future. As
a result of the charge, the equipment has beetewritown to its fair market value as determinedhgyCompany's expectations for proceeds
upon its disposition.
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ITEM 6. EXHIBITS AND REPORTS ON FORM 8-K

(@) Exhibits

(4) Amendment No. 1 to Amended and Re stated Rights Agreement,
dated as of May 7, 2004, by and a mong Cooper Tire & Rubber
Company, Fifth Third and Computer share Investor Services, LLC

(10) Stock Purchase Agreement, dated a s of September 16, 2004, by
and among Cooper Tire & Rubber Co mpany, Cooper Tyre & Rubber
Company UK Limited, and CSA Acqui sition Corp.

(31.1) Certification of Chief Executive Officer pursuant to Rule 13a
- 14(a)

(31.2) Certification of Chief Financial Officer pursuant to Rule 13a
- 14(a)

(32) Certification of Chief Executive Officer and Chief Financial
Officer pursuant to 18 U.S.C. Sec tion 1350, as adopted
pursuant to Section 906 of the Sa rbanes-Oxley Act of 2002

(b) Reports on Form 8-K
A Form 8-K (Item 8.01) was furnished on Septemhet®®4 relating to the Company's announced cessatimner tube production.

A Form 8-K (Items 1.01 and 9.01) was furnished ept8mber 17, 2004 relating to the Company's anreuent of the execution of a
definitive stock purchase agreement to sell iteaative business, Cooper-Standard Automotive.

A Form 8-K (Items 2.02 and 9.01) was furnished aioBer 21, 2004 relating to the release of the Gomis third quarter 2004 earnings.
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SIGNATURES

Pursuant to the requirements of the Securities &xgl Act of 1934, the registrant has duly causisdréport to be signed on its behalf by the
undersigned thereunto duly authorized.

COOPER TIRE & RUBBER COMPANY

/Sl P. G Waver
P. G Waver
Vice President and Chi ef
Fi nancial Oficer
(Principal Financial Oficer)

/'Sl E. B. Wite

E. B. Wite
Corporate Controller
(Principal Accounting Oficer)

Novenber 8, 2004



Exhibit (4)
May 7, 2004

The Fifth Third Bank

Corporate Trust Administration

38 Fountain Square Plaza MD-1090D2
Cincinnati, Ohio 45263

Attention: Trust Officer

Computershare Investor Services, LLC
Two North LaSalle Street

Chicago, IL 60602

Attention: Relationship Management
312-588-4993 - phone

312-601-4340 - fax

Re: Amendment No. 1 to Amended and Restated Rigntsement, Removal of Rights Agent Under Coopee &rRubber Company Rights
Plan, and Appointment of Successor Rights Agentdd@boper Tire & Rubber Company Rights Plan (thm&sdment, Removal and
Appointment Agreement")

Ladies and Gentlemen:

1. Pursuant to Section 27 of the Amended and RebsRights Agreement, dated as of May 11, 1998"(@ights Agreement"), between
Cooper Tire & Rubber Company (the "Company"), ahe Fifth Third Bank, as rights agent (the "RightgeAt" and, together with the
Company, the "Rights Agreement Parties"), the Camphy resolution adopted by its Directors, andRlights Agent hereby amend the
Rights Agreement as follows:

(a) Section 1(f) of the Rights Agreement is heralmended and restated in its entirety as follows:
"'Business Day' shall mean any day other than ar@ay, Sunday or a day on which the New York Stexkhange is closed."
(b) Section 18(a) of the Rights Agreement is herimgnded and restated in its entirety as follows:

"(a) The Company agrees to pay to the Rights Ageagonable compensation for all services renderédhereunder and, from time to time,
on demand of the Rights Agent, its reasonable esgmrincluding reasonable fees and disbursementsarfunsel, incurred in connection
with the execution and administration of this Agnemt and the exercise and performance of its dhgesunder. The Company shall
indemnify the Rights Agent for, and hold it harndegjainst, any loss, liability, or expense, inadirséthout gross negligence, bad faith or
willful misconduct on the part of the Rights Agefur anything done or omitted by the Rights Agentonnection with the acceptance and
administration of this Agreement, including thetsasnd expenses of defending against any clainaloifity hereunder.”
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(c) Section 20(c) of the Rights Agreement is heraimgnded and restated in its entirety as follows:
"(c) The Rights Agent shall be liable hereunderydal its own gross negligence, bad faith or willfsisconduct.”
(d) Section 31 of the Rights Agreement is herebgrashed and restated in its entirety as follows:

"SECTION 31. Governing Law. This Agreement, eachhRand each Rights Certificate issued hereundst lsé governed by, and construed
in accordance with, the laws of the State of Delayprovided, however, that Sections 18, 19, 20Zinghall be governed by, and construed
in accordance with, the laws of the State of lln@r the state of incorporation of any succegdghts Agent)."

(e) Section 21 of the Rights Agreement is herebgraded and restated in its entirety as follows:

"SECTION 21. Change of Rights Agent. The Rights #tge any successor Rights Agent may resign ardidmharged from its duties under
this Agreement upon thirty days' prior notice iritimg mailed to the Company, and to each transfenaof the Preferred Stock and the
Company Common Stock, by registered or certified,raad to the holders of Rights Certificates bgfficlass mail. The Company may
remove the Rights Agent or any successor RightsiAggon thirty days' prior notice in writing, maldléo the Rights Agent or successor
Rights Agent, as the case may be, and to eacHearaagent of the Preferred Stock and the Companyr@aon Stock, by registered or certified
mail, and to the holders of Rights Certificatedfibst class mail. If the Rights Agent shall resighbe removed or shall otherwise become
incapable of acting, the Company shall appointa@essor to the Rights Agent. If the Company slallitd make such appointment within a
period of thirty days after giving notice of suanroval or after it has been notified in writingsaich resignation or incapacity by the
resigning or incapacitated Rights Agent or by tbklér of a Rights Certificate (who shall, with suattice, submit such holder's Rights
Certificate for inspection by the Company), they eegistered holder of any Rights Certificate mpplg to any court of competent
jurisdiction for the appointment of a new Rightselgg Any successor Rights Agent, whether appoibtethe Company or by such a cot

shall be (a) a corporation, limited liability conmyaor trust company (or similar form of entity undiee laws of the United States or any state
of the United States), in good standing and autledrio conduct business under the laws of the Udtates or any state of the United States,
which is authorized under such laws to exercispam@te trust or stock transfer powers and is stibjesupervision or examination by federal
or state authority and which has at the time o&fipointment as Rights Agent a combined capitalsamplus of at least $10,000,000 or (b) an
Affiliate controlled by an entity described in ckmu(a) of this sentence. After appointment, theesssor Rights Agent shall be vested with the
same powers, rights, duties and responsibilitigsiabad been originally named as Rights Agerthwut further act or deed; but the
predecessor Rights Agent shall deliver and trarisféie successor Rights Agent any property atithe held by it hereunder, and execute
deliver any further assurance, conveyance, acted thecessary for the purpose. Not later thanftbetiwe date of any such appointment, the
Company shall file notice thereof in writing withet predecessor Rights Agent and each transfer afjtre Preferred Stock and the Comp
Common Stock, and mail a notice thereof in



writing to the registered holders of the Rightstfieates. Failure to give any notice provided iiothis Section 21, however, or any defect
therein, shall not affect the legality or validifthe resignation or removal of the Rights Agenthe appointment of the successor Rights
Agent."

(f) The Company and ComputerShare Investor ServidgS ("ComputerShare™) agree that the addresscanthct information set forth
above for ComputerShare will be the information@amputerShare for purposes of Section 25 of tightRiAgreement.

(9) The Rights Agreement shall not otherwise bgpkmented or amended by virtue of this Amendmeam®&val and Appointment
Agreement, but shall remain in full force and effec

(h) Capitalized terms used without other definitiorSection 1 of this Amendment, Removal and Appoent Agreement shall be used as
defined in the Rights Agreement.

(i) This Amendment, Removal and Appointment Agreetrehall be governed by, and construed in accosdaiith the laws of the State of
Ohio.

()) This Amendment, Removal and Appointment Agreetmeay be executed (including by telecopier) in onenore counterparts, including
by the Rights Agreement Parties in separate copatesr, each of which when executed shall be dedmbd an original, but all of which
taken together shall constitute one and the sastriiment.

(k) Exhibits B and C to the Rights Agreement shalldeemed amended in a manner consistent witththendment, Removal and
Appointment Agreement.

2. Pursuant to Section 21 of the Rights AgreentaetCompany hereby provides 30 days' notice oRilgats Agent's removal as rights agent
pursuant to the Rights Agreement, effective as aff M, 2004, and the Rights Agent hereby acceptagreks to such removal, and waives
the time period for notice of removal under thelégAgreement, by its countersignature to this Admeent, Removal and Appointment
Agreement in the space provided below.

3. Pursuant to Section 21 of the Rights AgreentbatCompany hereby appoints Computershare as sacdeshe Rights Agent, as rights

agent to act as agent for the Company and its stdd&rs in accordance with the terms and conditadriee Rights Agreement, effective as
May 7, 2004, and Computershare hereby acceptsgredsto such appointment, also effective as of K&004, by its countersignature to
this Amendment, Removal and Appointment Agreemeithhé space provided below.

Very truly yours,

COOPER TIRE & RUBBER COMPANY

By: /s/ James E. Kline

James E. Kline, Vice President
General Counsel & Secretary
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Accepted and agreed to as of the date  Accepted

first written above: first wri
THE FIFTH THIRD BANK COMPUTERS
SERVICES,
By: /s/ Randolph J. Stierer By: /s/
Name: Randolph J. Stierer Name: Mic
Title: Vice President Title: Re
JEKI/rlg

and agreed to as of the date
tten above:

HARE INVESTOR
LLC

Michael J. Lang

hael J. Lang
lationship Manager



EXHIBIT (10)
STOCK PURCHASE AGREEMENT
AMONG
COOPER TIRE & RUBBER COMPANY,
COOPER TYRE & RUBBER COMPANY UK LIMITED
AND
CSA ACQUISITION CORP.
DATED AS OF

SEPTEMBER 16, 200
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STOCK PURCHASE AGREEMENT

This STOCK PURCHASE AGREEMENT, dated as of Septanilée 2004, is by and among Cooper Tire & Rubben@any, a Delaware
corporation ("COOPER"), Cooper Tyre & Rubber CompliiK Limited, a company organized under the lawg&n§land and Wales
("COOPER UK", and, together with Cooper, the "SERE) and CSA Acquisition Corp., a Delaware corporafthe "BUYER").

A. Cooper's automotive business segment, indirdlstipugh the Sold Companies (as defined below)Stiesidiaries (as defined below) and
the Venture Entities (as defined below), is engagele design, manufacture and sale of fluid hagdystems, body sealing systems and
active and passive vibration control systems (drsaa@ activities as so conducted anywhere in thedaby all, any or each of them, as the
context may require, the "BUSINESS");

B. Cooper and Cooper UK own all of the issued amdtanding shares of capital stock (or equivaldagignated on SCHEDULE 3.3 (such
shares, the "SHARES") of the companies listed oREBQULE A (such companies, the "SOLD COMPANIES");

C. The Sellers desire to sell, and the Buyer desae@urchase, the Shares, upon the terms andcstible conditions set forth in this
Agreement; and

NOW, THEREFORE, in consideration of the represémtat warranties, covenants and agreements hevatained and intending to |
legally bound hereby, the parties hereto herebgeags follows:

ARTICLE |
DEFINITIONS

1.1 CERTAIN DEFINED TERMS. As used in this Agreerehe following terms have the following meanings:
"ACQUISITION FINANCING" has the meaning set forth SECTION 4.7.
"ACTIVE COMPANY EMPLOYEES" has the meaning set foih SECTION 5.7(a).

"ADJUSTED PURCHASE PRICE ALLOCATION" has the meagiset forth in
SECTION 2.2(b)(ii).

"AFFILIATE" means, with respect to any Person afily Person directly or indirectly controlling, coited by or under common control with
such Person, (ii) any Person directly or indirectiyning or controlling ten percent (10%) or moreaaf/ class of outstanding equity securities
of such Person or (iii) any officer, director, gedgartner or trustee of any such Person desciibelduse (i) or (ii).

"AFFILIATE CONTRACTS" has the meaning set forthS&ECTION 3.21.

"AGREEMENT" means this Stock Purchase Agreememiyiting the Schedules and Exhibits), as amendedifiad or supplemented from
time to time.

"ANNUAL FINANCIAL STATEMENTS" has the meaning sedrth in SECTION 3.5(a).

"APPLICABLE RATE" means a rate per annum equahiprime rate" as set forth from time to time imeTWall Street Journal, Eastern
Edition, "Money Rates" column.



"APPLICABLE PORTION" means, as to any non-whollyred Subsidiary or Venture Entity, the percentagaeyhip interest (direct or
indirect) of the Sellers in such entities as of @esing.

"ARBITRATION FIRM" means the firm of Pricewaterha@oopers LLP or, if such firm is unable or unwijito serve in such capacity on
terms mutually acceptable to Buyer and Sellerstr@mandependent accounting firm mutually accegtablBuyer and Sellers.

"ASSUMED PLANS" has the meaning set forth in SECNI®.7(g).
"BALANCE SHEET" has the meaning set forth in SECNIG.5(a).
"BUSINESS" has the meaning set forth in the regital

"BUSINESS DAY" means any day that is not a Saturda$unday or other day on which banks in New Ybidw York are required or
authorized by Law to be closed.

"BUYER" has the meaning set forth in the preamble.

"BUYER FILED TAX RETURNS" has the meaning set fothSECTION 5.4(b).
"BUYER INDEMNIFIED PERSONS" has the meaning setlian SECTION 8.1(a).
"BUYER ACTUARY" has the meaning set forth in SECNG®.7(s)(i).

"BUYER'S PENSION PLAN" has the meaning set fortlSBCTION 5.7(e).
"BUYER'S PRB PLAN" has the meaning set forth in SEEQN 5.7(j).

"BUYER'S SAVINGS PLAN" has the meaning set forthSECTION 5.7(f).
"BUYER'S WELFARE PLANS" has the meaning set fottSECTION 5.7(d).

"CANADIAN SALARIED PLAN" means the Pension Plan f8alaried Employees of Cooper-Standard Automotiaeada Limited (FSCO
Reg. No. 0250548).

"CASH AND CASH EQUIVALENTS" means, as of any datee fair market value (expressed in United Statdlsus) of (i) all cash and ca:
equivalents (including marketable securities arattsterm investments) of any Sold Company or whollyned Subsidiary plus (i) the
Applicable Portion of cash and cash equivalentslifaing marketable securities and short term imaests) of any non-wholly owned
Subsidiary or Venture Entity. Any monetary convensirom the currency of a foreign country to Unit&tates dollars shall be calculated
using the applicable exchange rates set forth sWhall Street Journal, Eastern Edition.

"CAPITAL EXPENDITURE BUDGET" means the capital expkture with respect to the Business for the cadeygar 2004, as set forth on
SCHEDULE C.

"CELLECT" means Cellect LLC.

"CHANGE OF CONTROL OF COOPER" means the occurrefamny of the following events after the Closingt®da) any Person engaged
in a Competitive Business is or becomes the "beiadwner" (as defined in Rule 13d-3 under theuiies Exchange Act of 1934), directly
or indirectly, of securities of Cooper representi®yo or more of the combined voting power of Cotptiren-
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outstanding voting securities; (b) Cooper mergesooisolidates into itself, or is merged or consald with, another Person engaged in a
Competitive Business and as a result of such mengeonsolidation less than 50% of the voting powefahe then-outstanding voting
securities of the surviving or resulting entity iradiately after such transaction are directly oirgatly beneficially owned in the aggregate
the former stockholders of Cooper immediately ptiosuch transaction; or (c) all or substantiallyttee assets accounted for on the
consolidated balance sheet of Cooper are soldwsferred to one or more Persons engaged in a GitingB8usiness.

"CLAIM" has the meaning set forth in SECTION 8.6(a)

"CLAIM NOTICE" has the meaning set forth in SECTI@6(a).

"CLAIM RESPONSE" has the meaning set forth in SEGNII8.6(a).

"CLOSING" has the meaning set forth in SECTION 2.4.

"CLOSING DATE" has the meaning set forth in SECTIQM.

"CODE" has the meaning set forth in SECTION 2.2(c).

"COMPANY BENEFIT PLAN" has the meaning set forthSECTION 3.11(a)(i).
"COMPANY EMPLOYEE" has the meaning set forth in SHON 3.11(a)(i).

"COMPANY FOREIGN BENEFIT PLAN" has the meaning atth in SECTION 3.11(a)(ii).
"COMPANY U.S. BENEFIT PLAN" has the meaning settfoin SECTION 3.11(a)(ii).

"COMPETITION/INVESTMENT LAW" means any Law that ¢esigned or intended to prohibit, restrict or reggil(a) foreign investment or
(b) antitrust, monopolization, restraint of tradecompetition.

"COMPETITIVE BUSINESS" has the meaning set forttSlBECTION 5.18(a).

"CONFIDENTIALITY AGREEMENT" means the confidenti@&ji agreement between the Buyer and Cooper, a coghich is attached as
EXHIBIT A.

"CONSENT" means any consent, approval, order, Reamihorization, waiver, report or notificatiorgtered to be obtained from, filed with
or delivered to any Governmental Authority or ottterd party in connection with the execution, detly and performance of this Agreement
and the Transaction Agreements, the consummatitiredfansactions contemplated hereby and therebgropliance by the Sellers, the
Subsidiaries and the Sold Companies with any optbeisions hereof and thereof.

"CONTRACT" means any contract, agreement, obligatisan, indenture, note, bond, loan, instrumezasé (including real property leases),
conditional sale contract, mortgage, license, Piefmainchise, insurance policy, undertaking, cormeitt or other enforceable arrangement or
agreement, whether written or oral.

"CONTROLLED GROUP" has the meaning set forth in SEQN 3.11(c).

"COOPER" has the meaning set forth in the preamble.



"COOPER'S ACTUARY" has the meaning set forth in JEQN 5.7(e)(v).

"COOPER'S FLEXIBLE ACCOUNT PLAN" has the meaning feth in
SECTION 5.7(K).

"COOPER'S PENSION PLAN" has the meaning set fortS8ECTION 5.7(e).
"COOPER'S SAVINGS PLAN" has the meaning set fontiSECTION 5.7(f).
"COOPER'S SERP" has the meaning set forth in SEQITBQ(m).
"COOPER UK" has the meaning set forth in the prdamb

"CRAIG ASSEMBLY" means Craig Assembly Inc., a Migahn corporation.
"CSA" has the meaning set forth in SECTION 5.7(t).

"CSA UK FLUID" has the meaning set forth in SECTIGN(s)(i).

"CURRENT TAX MATTER" means any claim, suit, acticaydit, litigation or proceeding relating to Taxsedely in respect of a Pre-Closing
Tax Period (other than any Transfer Pricing Taxt®hatthat is in progress as of the Closing Date.

"DEBT FINANCING" has the meaning set forth in SEON 4.7.

"DEBT FINANCING COMMITMENT" has the meaning set fhrin
SECTION 4.7.

"DEBT OBLIGATIONS" means, with respect to any Perss of any date without duplication, all (a) inteimess for borrowed money of
such Person (including principal and accrued ist¢réncluding under those agreements set fortBOGRHEDULE 1.1(a), (b) obligations of
such Person in respect of capitalized leases rejtir be recorded as such on a balance sheet @depaaccordance with GAAP and
obligations of such Person for the deferred purelmaice of goods or services (other than trade ldagancurred in the ordinary course of
business), (c) obligations of such Person in respiezanker's acceptances or letters of crediedsar created for the account of such Person
(excluding any letters of credit issued or credtgar for the benefit of such Person relating tokeos' compensation, workers entitlement
guarantees or employers' liability obligations wéls Person), (d) all indebtedness or obligationsush Person of the types referred to in the
preceding clauses (a) and (b) secured by any Lneamg assets of such Person, (e€) guarantees ghtiblis of any other Person of the type
described in clauses (a) and (b) above by sucloReasd (f) any payment obligation in respect tdiiest under any existing interest rate
swap, hedge or similar agreement entered into gyPanson with respect to any indebtedness descibelduse (a) above, including under
those agreements set forth on SCHEDULE 1.1(a).

"DEDUCTIBLE" has the meaning set forth in SECTION®).

"DISCONTINUED BUSINESS EMPLOYEE" has the meaning feeth in
SECTION 3.11(a)()).

"EC MERGER REGULATION" means Council Regulation B&064/89 of the European Community, as amended.

"EMPLOYMENT AGREEMENT" means the Employment Agreemhedated June 6, 2000, by and between Cooperaamds]S. McElya, as
amended by that certain First Amendment to Employmgreement dated as of February 4, 2004.
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"ENVIRONMENT" means the outdoor or indoor envirommhencluding soil, surface waters, groundwatendlastream sediments, surface or
subsurface strata or ambient air.

"ENVIRONMENTAL CLAIM" means any written notice, otp the Knowledge of the Sellers, any oral not@eRroceeding by any Person
alleging liability or potential liability relatingp any Environmental Losses or in respect of anyirenmental Laws.

"ENVIRONMENTAL LAW" means any Law, including commdaw, relating to the protection of the Environmeamdtural resources or, to
the extent relating to exposure to Hazardous Matgrhuman health or safety.

"ENVIRONMENTAL LOSSES" means Losses arising frorRe@lease or threatened Release of Hazardous Materiabncompliance with «
liability or Loss under any Environmental Law.

"EQUITY FINANCING" has the meaning set forth in SEON 4.7.
"EQUITY FINANCING COMMITMENT" has the meaning setrth in SECTION 4.7.
"ERISA" means the Employee Retirement Income StcGt of 1974, as amended, and the rules and atignk promulgated thereunder.

"ESTIMATED CASH AND CASH EQUIVALENTS" has the mearg set forth in
SECTION 2.3(a).

"ESTIMATED CASH AND DEBT STATEMENT" has the meanirsgt forth in
SECTION 2.3(a).

"ESTIMATED DEBT OBLIGATIONS" has the meaning settfoin SECTION 2.3(a).

"FACTORING AGREEMENTS" means collectively the (apRessional Receivables Assignment Agreement, dageaf April 30, 1997, by
and between Standard Products Industriel (n.k.ap@oeStandard Automotive France S.A.S.) and Bafkgarcaise du Commerce Exterior
(n.k.a. Natexis Banques Populaires);

(b) Discount With Limited Recourse Agreement, daasaf June 18, 2003, by and between Cooper-Strdaomotive France S.A.S. and
Credit Lyonnais; and (c) Discount Without Any RersmiAgreement, dated as of December 16, 2002, thpetwveen Cooper-Standard
Automotive France S.A.S. and Credit Commercial dnEe.

"FIFO" has the meaning set forth in SECTION 3.23.
"FINAL CASH AND CASH EQUIVALENTS" means the amouat Cash and Cash Equivalents as determined pursu&ECTION 2.3(c).
"FINAL CASH AND DEBT STATEMENT" has the meaning derth in SECTION 2.3(b).

"FINAL DEBT OBLIGATIONS" means the amount of Debbl{iyations of the Sold Companies and wholly-ownetissdiaries and Venture
Entity and Non-Wholly Owned Subsidiary Debt Obligat as determined pursuant to SECTION 2.3(c).

"FINAL PURCHASE PRICE" means an amount equal toRh&liminary Purchase Price as adjusted to reftectifferences, if any, between
(a) Estimated Cash and Cash Equivalents and Femsth @d Cash Equivalents and (b) Estimated Delig&igns and Final Debt Obligatiol

"FINAL TRANSFER DATE" has the meaning set forthSECTION 5.7(e)(iv).
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"FINANCIAL STATEMENTS" has the meaning set forth8ECTION 3.5(a).
"FINANCING COMMITMENTS" has the meaning set forthh SECTION 4.7.

"FORMER EMPLOYEES" means former employees of thiel &mmpanies, the Subsidiaries and the Sellers,wdre employed primarily i
the Business.

"GAAP" means United States generally accepted atomyiprinciples and practices as in effect frometito time.

"GENERAL ENFORCEABILITY EXCEPTIONS" has the meanisgt forth in
SECTION 3.2.

"GOVERNMENTAL AUTHORITY" means any government ohet political subdivision (whether federal, stagevincial, local or foreign
or any agency or instrumentality of any such gowesnt or political subdivision, or any federal, stgirovincial, local or foreign court or
arbitrator.

"GOVERNMENTAL ORDER" means any judgment, order,twaissessment, injunction, decree or ruling of@oyernmental Authority.

"GOVERNMENT SCHEMES" means any mandatory governas@uainsored or maintained agreements, arrangenoeistoms, practices or
obligations under any Law to which any company dbates in compliance with applicable Law in exiate as of the date of this Agreement
for the payment of, provision for, or contributitowards, any pensions, allowances, lump sums @r ditte benefits on retirement, death,
termination of employment (whether voluntary or)not during periods of sickness or disablemenictviare for the benefit of an employee
or the benefit of persons dependent on any employee

"HAZARDOUS MATERIALS" means any pollutant, toxic lsstance, asbestos and asbestos-containing mateaalrdous waste, solid
waste, hazardous material, hazardous substandentioant, petroleum, petroleum-containing materiadiation and radioactive materials
and polychlorinated biphenyls as defined in, outatgd by, any Environmental Law and any other ntéhat could result in liability under
any Environmental Law.

"HSR ACT" means the Hart-Scott-Rodino Antitrust hmpements Act of 1976, as amended, and the ruksegyulations promulgated
thereunder.

"INCOME TAXES" means any Tax imposed on or meastmgthcome.

"INDEMNIFIED PARTY" means a party entitled to indeification under this Agreement.
"INDEMNIFYING PARTY" means a party obligated to pide indemnification under this Agreement.
"INSURANCE POLICIES" has the meaning set forth BCIION 3.16(a).

"INTELLECTUAL PROPERTY" means all (a) patents, {byentions, discoveries, processes, formulae, dssigodels, industrial designs,
know-how, confidential information, proprietary anfnation and trade secrets, whether or not patentpdtentable, (c) trademarks, service
marks, trade names, brand names, trade dressns|dggos, internet domain names and all goodwsdbaiated therewith, (d) copyrights and
other copyrightable works and works in progrestaloses and software, (e) all other intellectuaperty rights and foreign equivalent or
counterpart rights and forms of



protection of a similar or analogous nature or hg\dimilar effect in any jurisdiction throughoutttvorld, (f) any renewals, extensions,
continuations, divisionals, reexaminations or negssor equivalent or counterpart of any of thedoneg in any jurisdiction throughout the
world, and (g) all registrations and applicatioosregistration of any of the foregoing.

"INTERIM FINANCIAL STATEMENTS" has the meaning skirth in SECTION 3.5(a).
"IRS" has the meaning set forth in SECTION 3.11(b).
"KNOWLEDGE OF THE BUYER" means the actual knowledgehe individuals listed on SCHEDULE 1.1(b).

"KNOWLEDGE OF THE SELLERS" means (a) when used witference to the Sold Companies or Subsidiafiesattual knowledge of the
individuals listed on SCHEDULE 1.1(c)(i) and (b) ehused with reference to the Venture Entitiesatttaal knowledge of the individuals
listed on SCHEDULE 1.1(c)(ii).

"LAW" means any law, statute, code, ordinance tyre@overnmental Order, rule or regulation of argwv€&€rnmental Authority.
"LEASED REAL PROPERTY" has the meaning set forttsEBCTION 3.18(a).

"LIABILITIES" means any indebtedness, obligationdiabilities of any kind (whether accrued, abselutontingent or otherwise, and
whether or not due or to become due or assertadasserted).

"LIEN" means any voting trust, shareholder agredamaoxy or other similar restriction, lien, mortgg pledge, security interest, or other
encumbrance.

"LIFQO" has the meaning set forth in SECTION 3.23.

"LOSSES" means any and all claims, liabilitiesskxs damages, fines, penalties, judgments and (@ogach case including reasonable out-
of-pocket expenses).

"MATERIAL CONTRACTS" has the meaning set forth iESTION 3.14(a).
"MAXIMUM AMOUNT" has the meaning set forth in SECON 8.1(b).

"NET INTERCOMPANY AMOUNTS" has the meaning set toih SECTION 5.10.
"NISHIKAWA" means Nishikawa Standard Company, ad&re general partnership.
"NLRA" has the meaning set forth in SECTION 5.8(c).

"NLRB" has the meaning set forth in SECTION 3.12(a)

"OLIVER RUBBER EMPLOYEE" means the individual idéigd on SCHEDULE 5.7(v).

"ORDINARY COURSE OF BUSINESS" means, in all mater@éspects, the usual, regular and ordinary coofsebusiness consistent with
the past practice thereof.



"ORGANIZATIONAL DOCUMENT" means, as to any Persats, certificate or articles of incorporation, iesgulations or by-laws or any
equivalent documents under the Law of such Perganiggliction of incorporation or organization.

"OUTSIDE DATE" has the meaning set forth in SECTION(b).

"OWNED REAL PROPERTY" has the meaning set fortiSBCTION 3.18(b).
"PBGC" has the meaning set forth in SECTION 3.11(c)

"PENSION PARTICIPANTS" has the meaning set fortlISBECTION 5.7(e).
"PERIODIC COSTS" has the meaning set forth in SEIN'B.7(s)(i).
"PERMITS" has the meaning set forth in SECTION 3.7.

"PERMITTED LIENS" means (a) Liens arising under iebt Obligations as set forth on SCHEDULE 1.1(H),Liens for Taxes,
assessments and other charges of Governmental itigbmot yet due and payable or being contestepbod faith by appropriate
proceedings, (¢) mechanics', workmen's, repairmeaieehousemen's, carriers' or other like Liensiragior incurred in the ordinary course of
business or by operation of Law if the underlyifjgations are not delinquent, (d) with respedi#® Real Property (i) any conditions that
may be shown by a current, accurate survey, (§¢eeents, encroachments, restrictions, rights ofamayany other nomonetary title defect
and (iii) zoning, building and other similar restions; provided none of the foregoing describedause (d) will individually or in the
aggregate materially impair the value or continuse and operation of the property to which thegteein the Business as presently
conducted.

"PERSON" means any individual, sole proprietorspartnership, firm, corporation, association, trusiincorporated organization, joint
venture, limited liability company, GovernmentaltAarity or other legal entity.

"PLAN" has the meaning set forth in SECTION 3.1({ija)
"POST-CLOSING LOSS" has the meaning set forth iICEEON 5.6(a).
"PRE-CLOSING TAX MATTER" has the meaning set fomhSECTION 5.4(e)(ii).

"POST-CLOSING TAX PERIOD" means a taxable periodifathe case of a Straddle Period, the portionetb® ending after the Closing
Date.

"PRE-CLOSING EMPLOYER'S LIABILITY INSURANCE CLAIMS" has the meaning
set forth in SECTION 5.7(n)(ii).
"PRE-CLOSING WORKERS' COMPENSATION CLAIMS" has threeaning set forth in SECTION 5.7(n)(i).
"PRE-CLOSING SELF INSURED WORKERS' COMPENSATION ARR ANGEMENTS" has
the meaning set forth in SECTION 5.7(n)(i).

"PRE-CLOSING TAX PERIOD" means a taxable periodifothe case of a Straddle Period, the portiorethi@rending on or before the close
of business on the Closing Date.



"PRELIMINARY PURCHASE PRICE" has the meaning satlian SECTION 2.2(a).

"PROCEEDING" means any claim, action, suit, prodegdadministrative enforcement proceeding or aahiin proceeding before any
Governmental Authority.

"PURCHASE PRICE ALLOCATION" has the meaning setlion SECTION 2.2(b).
"RABBI TRUST" has the meaning set forth in SECTIGN (i)(ii).
"REAL PROPERTY" means the Owned Real Property Aed eased Real Property.

"RELEASE" means any spilling, leaking, pumping, pong, emitting, emptying, discharging, injectingcaping, leaching, dumping, or
disposing of a Hazardous Material into the Envirenin

"RESPONSE PERIOD" has the meaning set forth in SEGIT8.6(a).
"RESTRAINT" has the meaning set forth in SECTIONI(8).

"RESPONSIBLE PARTY" has the meaning set forth irCSEON 8.6(b)(ii).
"RESTRUCTURING" has the meaning set forth in SECNI®13.

"RETAINED NAMES" has the meaning set forth in SEON 5.12(a).
"SAVINGS PARTICIPANTS" has the meaning set forttSECTION 5.7(f).
"SAVINGS TRANSFER DATE" has the meaning set fottSECTION 5.7 (f)(iii).

"SCHENECTADY FACILITY MATTER" means the SettlemeAgreement and Mutual Release, dated as of Octql#HG8, by and among
Standard, Sentinel and Cellect, the Environmemi@émnification Agreement, dated as of March 1, 1898nd between Schenectady Co!
Industrial Development Agency ("SCIDA") and Stardi®roducts Company, the Environmental Indemnificath\greement, dated as of
October 8, 2003, by and between Standard and th2/s&nd the Agreement Concerning Campbell Plafdigiding, dated as of October 8,
2003, by and among the SCIDA, Standard, SentinglGeillect, pursuant to which Standard has agrestidce the costs of demolition and
disposal of the building and agreed to indemnify[$4; Sentinel and Cellect for certain matters rielgto the property at or about 2900
Campbell Avenue in the Town of Rotterdam and Cftgohenectady, New York.

"SCIDA" means the Schenectady County Industrialddgyment Agency.

"SECUNDED EMPLOYEES" has the meaning set forth HCFION 5.7(t).

"SECUNDMENT PERIOD" has the meaning set forth irCJEEON 5.7(t).

"SECURITIES ACT" means the Securities Act of 1988 amended, and the rules and regulations pronedlgla¢reunder.
"SELLER BENEFIT PLAN" has the meaning set fortl/SRECTION 3.11(a)(iii).

"SELLER INDEMNIFIED PERSONS" has the meaning setifon SECTION 8.2(a).
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"SELLER TAXES" shall mean (a) all Taxes imposedoompayable with respect to the Sold Companies @Sihbsidiaries relating to a Pre-
Closing Tax Period, (b) all Taxes of any membeamfffiliated, consolidated, combined or unitargugr of which the Sold Companies or the
Subsidiaries (or any predecessor of any of thegfung)) are or were a member on or prior to the iBpHate, including pursuant to Treasury
Regulation Section 1.1502-6 or any analogous ollairstate, local, or foreign law or regulation,aagansferee or successor, by contract or
otherwise, (c) any Taxes (including Transfer Taxa®ing from or in connection with the Restruatgyior (d) any Taxes arising from or in
connection with any breach by Sellers of any regr&sgtion, warranty or covenant contained in thiseggnent, in each case, to the extent suct
Taxes are the liability of Sellers pursuant to SEKGN 5.5(a) hereof.

"SELLER WELFARE PLANS" has the meaning set forttSBCTION 5.7(d).
"SELLERS' ACTUARY" has the meaning set forth in SHON 5.7(s)(i).

"SELLER'S LONG-TERM DISABILITY PLAN" has the meargrset forth in
SECTION 5.7(q).

"SELLERS" has the meaning set forth in the preamble

"SENTINEL" means Sentinel Products Corp.

"SEVERANCE PLAN" means the Cooper Tire & Rubber @amy Change in Control Severance Pay Plan.
"SHARES" has the meaning set forth in the recitals.

"SIEBE ACTUARY" has the meaning set forth in SECNG.7(s)(i).

"SIEBE PLAN" has the meaning set forth in SECTION(5)(i).

"SIEBE PURCHASE AGREEMENT" has the meaning setifant SECTION 8.1(a).

"SIEBE RULES" has the meaning set forth in SECTI®R(s)(i).

"SOLD COMPANIES" has the meaning set forth in theitals.

"SOLD COMPANY BENEFIT PLAN" has the meaning settfoin SECTION 3.11(a)(iii).

"SOLD COMPANY MATERIAL ADVERSE EFFECT" means anyas¢ of facts, change, occurrence or developmenttijhdirectly or
indirectly prevents or materially impairs or deldlge ability of any Seller to perform its obligat®hereunder or (ii) has a material adverse
effect on the condition (financial or otherwisesults of operations, business, properties, ass&igbilities of the Business or the Sold
Companies, Subsidiaries and Venture Entities talsem whole, but excludes any effect (a) resultinogpfgeneral economic conditions
(whether as a result of acts of terrorism, war giveeor not declared), armed conflicts or otherjvésad (b) impacting companies in the
industry in which the Business is conducted geherial each such case except to the extent sueletsfffacts, change, occurrence or
development has a disproportionately adverse impathe Business or the Sold Companies, Subsidiarid Venture Entities.

"STANDARD" means Cooper-Standard Automotive Inc.
"STRADDLE PERIOD" means any taxable period whiclgibhe before and ends after the Closing Date.
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"STRADDLE PERIOD TAX MATTER" has the meaning settfoin SECTION 5.4(e)(iii).

"SUBSIDIARIES" means the Persons listed on SCHEDWLHa), constituting all of the direct and indirezajority or wholly owned
subsidiaries of the Sold Companies.

"TAX" or "TAXES" means any income, alternative @tdaon minimum, gross receipts, sales, use, ademlpfranchise, profits, license,
transfer, withholding, payroll, employment, exciseyerance, stamp, occupation, premium, value agdeperty, environmental or windfall
profits taxes, customs, duties or similar feesesmsients or charges of any kind whatsoever, togeftieany interest and any penalties,
additions to tax or additional amounts imposed iy Baxing Authority.

"TAX CLAIM" has the meaning set forth in SECTION4%e)(i).

"TAX RESERVE" means the amount of any liabilitycacal or reserve for Taxes other than Income Taafscted on the Balance Sheet
(excluding reserves for deferred Taxes), as adjusttely for operations and transactions throughGlosing Date consistent with past cus
and practice.

"TAX RETURN" means any and all returns (includingended returns), filings, statements or similaoreprelating to Taxes.
"TAXING AUTHORITY" means any Governmental Authoritgsponsible for the administration or impositidrany Tax.
"THIRD PARTY CLAIM" has the meaning set forth in6gb)(i).

"TRADEMARKS" has the meaning set forth in SECTION.A(b).

"TRANSACTION" has the meaning set forth in SECTIGM(c).

"TRANSACTION AGREEMENTS" means (a) with respectie Shares, such instruments of sale, conveyameesfér and assignment, and
such other agreements or documents, if any, negessder Law or contemplated by this Agreementriheo to transfer all right, title and
interest of the applicable Sellers in such Sharexcordance with the terms hereof and (b) thesitian Services Agreements.

"TRANSFER AMOUNT" has the meaning set forth in SHEON 5.7(e)(v).

"TRANSFER PRICING TAX MATTER" means any audit ohet administrative or judicial Proceeding that tedato transfer pricing or oth
similar issues for any of the Sold Companies orSbbsidiaries for a Pre-Closing Tax Period or Stlaéeriod.

"TRANSFER TAXES" has the meaning set forth in SEGNI5.4(c).
"TRANSFERRED BENEFIT LIABILITY" has the meaning sktrth in SECTION 5.7(e)(v).

"TRANSITION SERVICES AGREEMENTS" means (a) the Ts#ion Services Agreement to be entered into batv&soper and Buyer and
(b) the two Supply Agreements to be entered intwben Cooper and Standard, substantially in thes$aattached hereto as EXHIBIT B.

"TREASURY REGULATIONS" means the Treasury Regulasigpromulgated under the Code.
"UNION EMPLOYEES" has the meaning set forth in SEGN 5.7(c).
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"VENTURE ENTITIES" means Craig Assembly and Nishilea

"VENTURE ENTITY AND NON-WHOLLY OWNED SUBSIDIARY DEBI OBLIGATIONS" means the Applicable Portion of Debt
Obligations of the Venture Entities and the non-llyhowned Subsidiaries.

"VENTURE FINANCIAL STATEMENTS" has the meaning detth in SECTION 3.5(c).
"VENTURE ENTITY PLAN" means each Plan which is spored, entered into or maintained by any Venturtéyen

"WAIVER" means a fully executed, binding, and iroeable waiver entered into prior to the ClosingeD@t with respect to James S. McEl
of any claims or right he may have under the Emplegt Agreement to termination or severance benetiter than as a result of the
termination of his employment during the Term (afreed in the Employment Agreement) (x) followirgetClosing Date by the Buyer
without Cause (as defined in the Employment Agragiar (y) following the Closing Date by Mr. McEldue to the failure of the Buyer to
provide him with the employment terms and compeosatet forth in definitive employment documentatto be entered into with Buyer
prior to the Closing Date, which failure is not resiied by the Buyer within ten (10) calendar daysrakceipt by the Buyer of written notice
of such failure; and

(i) with respect to Paul C. Gilbert, Edward A. asJames W. Pifer, Gary T. Phillips, Allen J. Gaball, Michael C. Verwilst, Helen T.
Yantz and Larry J. Beard, of any claims or righbhhehe may have under the Severance Plan to tatiorinor severance benefits, other than
as a result of the termination of their employnmdunting the Severance Period (as defined in thergege Plan)

(x) following the Closing Date by the Buyer withdDause (as defined in the Severance Plan) or ((pwimg the Closing date by such
individual due to the failure of the Buyer to prd&ihim or her with the employment and compenseagériorth in definitive employment
documentation to be entered into with Buyer priothte Closing Date, which failure is not remedigdHte Buyer within ten

(10) calendar days after receipt by the Buyer adfterr notice of such failure.

"WARN ACT" has the meaning set forth in SECTIONZAA).

"WICKES AGREEMENT" means the Settlement Agreememtt Blutual Release entered into as of the 1st dayiiog, 1998, by and between
Cooper and Wickes Manufacturing Company.

1.2 OTHER INTERPRETIVE PROVISIONS. The words "hdrétherein" and "hereunder" and words of similaipiort when used in this
Agreement refer to this Agreement as a whole (didg any Schedules and Exhibits hereto) and nahjoparticular provision of this
Agreement, and all Article, Section, Schedule aruilit references are to this Agreement unlessratise specified. The words "include,"
"includes" and "including” will be deemed to beléwved by the phrase "without limitation." The meays given to terms defined herein will
be equally applicable to both the singular andgllforms of such terms. Whenever the context mguire, any pronoun includes the
corresponding masculine, feminine and neuter foEmsept as otherwise expressly provided hereirrgédirences to "dollars” or "$" will be
deemed references to the lawful money of the Urtitiades of America.

ARTICLE II
PURCHASE AND SALE

2.1 PURCHASE AND SALE OF THE SHARES. On the Closibgte and subject to the terms and conditionsos#t in this Agreement,
Cooper and Cooper UK shall sell, convey, assignteantsfer to the Buyer and the Buyer will purchasd acquire, all of Cooper's and Coc
UK's right, title and interest in and to the Shamesach case, free and clear of all Liens, otihh@n such Liens as may be created by or on
behalf of the Buyer.
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2.2 CONSIDERATION. (a) On the Closing Date and eabjo the terms and conditions set forth in thige®ment, the Buyer will pay to
Cooper and Cooper UK, in consideration of the ssdsignment and transfer of the Shares, the aggregm of $1,157,500,000 in cash (in
U.S. dollars) plus all Estimated Cash and Cash\Edgits minus all Estimated Debt Obligations (gsstdd pursuant to SECTION 2.3, the
"PRELIMINARY PURCHASE PRICE"). Such amount shall peid to the applicable Seller on the Closing Dsteneans of one or more w
transfers of immediately available funds to an aot@r accounts designated in writing by Coopdeast one Business Day prior the Closing
Date.

(b) (i) On or prior to the Closing Date, Buyer g@®ellers shall jointly prepare and agree in goothftt a statement allocating the Preliminary
Purchase Price among the Shares sold by each Setléhe non-competition and non-solicitation carea contained herein (the
"PURCHASE PRICE ALLOCATION") in accordance with digable Law. If the parties cannot agree in goathfavithin the time period set
forth above, then Cooper and Buyer jointly shatiage the Arbitration Firm to resolve such dispute whose fees shall be borne equally by
Cooper and Buyer. The determination by the Arbgrafirm shall be binding on the parties. Nonehaf Sellers, the Buyer or their respective
Affiliates shall take any position inconsistentlwihe Purchase Price Allocation on any Tax Retuiin any audit or other proceeding relating
to Taxes unless otherwise required by applicable.La

(i) If an adjustment is made to the (A) Prelimipd&urchase Price pursuant to SECTION 2.3 hereoftmrwise or (B) Final Purchase Price,
the parties shall jointly agree to allocate sudgistthent among the Shares sold by each Sellerrenddan-competition and non-solicitation
covenants contained herein (the "ADJUSTED PURCHARSECE ALLOCATION"). If after good faith negotiatisnthe parties cannot agree
upon the allocation of such adjustment among ther&shsold by each Seller and such non-competitidman-solicitation covenants within
thirty (30) days after such adjustment was mads tBooper and Buyer jointly shall engage the Aabibn Firm to resolve such dispute and
whose fees shall be borne equally by Cooper an@Bhe determination by the Arbitration Firm shzgl binding on the parties. None of the
Sellers, the Buyer or their respective Affiliatémh take any position inconsistent with the AdggsPurchase Price Allocation on any Tax
Return or in any audit or other proceeding relatm@axes unless otherwise required by Law.

(c) Notwithstanding anything in this Agreementhe tontrary, if any of the Sellers fails to provitie Buyer with the certification provided

SECTION 2.5(a)(v) in whole or in part, the Buyeabibe entitled to withhold the requisite amouminfrthe Preliminary Purchase Price in
accordance with

Section 1445 of the Internal Revenue Code of 188@&mended (the "CODE") and the Treasury Regulapoomulgated thereunder or other
applicable Law.

2.3 ADJUSTMENT TO CASH AND CASH EQUIVALENTS AND DEBOBLIGATIONS. Five (5) Business Days prior to t@tosing Date
Cooper shall prepare and deliver to Buyer (i) testent (the "ESTIMATED CASH AND DEBT STATEMENT") ¢A) a good faith estimate
of the amount of Cash and Cash Equivalents antipt@ exist immediately prior to the Closing (&STIMATED CASH AND CASH
EQUIVALENTS"), and (B) a good faith estimate of thebt Obligations of the Sold Companies and thellyfawned Subsidiaries and the
Venture Entity and Non-Wholly Owned Subsidiary Détitligations anticipated to be outstanding immesdyaprior to the Closing
("ESTIMATED DEBT OBLIGATIONS") and (ii) a statemem¢flecting a good faith estimate of the combinathbce sheet of the Busines:
of the Closing. The Estimated Cash and Debt Statesf®ll be subject to the review of Buyer, and @oand the Buyer will cooperate and
negotiate in good faith to resolve any dispute rdigg the Estimated Cash and Debt Statement pritiret Closing; provided that if any item
of dispute regarding the Estimated Cash and Delté®Eent is not resolved by agreement in writingveenh Cooper and the Buyer two (2)
Business Days prior to the Closing Date, then Cospstimate of such disputed item together withrésolved disputed items and the
undisputed items contained in the Estimated CadlDabt Statement
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shall be deemed final and shall be deemed the Bt@rCash and Cash Equivalents and the Estimated@uigations for purposes of
SECTION 2.2(a).

(b) Within 45 days following the Closing Date, Buyahall prepare and deliver to Cooper a statenedttihg forth the Final Cash and Cash
Equivalents, the Final Debt Obligations and theaFRurchase Price (the "FINAL
CASH AND DEBT STATEMENT").

(c) Within fifteen (15) days following receipt byoGper of the Final Cash and Debt Statement, Caslpadh deliver written notice to Buyer of
any dispute it has with respect to the preparatiotontent of the Final Cash and Debt Statementh 8otice must describe in reasonable
detail the items contained in the Final Cash anbit[S¢atement that Cooper disputes and the basanfosuch disputes. If Cooper does not
notify Buyer of a dispute with respect to the FiGalsh and Debt Statement within such 15-day pesioch Final Cash and Debt Statement
will be final, conclusive and binding on the pastién the event of such notification of a disp@epper and Buyer shall negotiate in good
faith to resolve such dispute. If Cooper and Bugetwithstanding such good faith effort, fail teoéve such dispute within ten

(10) days after Cooper advises Buyer of its obpastj then Cooper and Buyer jointly shall engageAtiétration Firm to resolve such dispu
As promptly as practicable thereafter, Cooper angeB shall each prepare and submit a written ptatien to the Arbitration Firm. As soon
as practicable thereafter, Cooper and Buyer shak& the Arbitration Firm to choose one of theypmpositions based solely upon the
presentation by Cooper and Buyer. All fees and egee relating to this work of the Arbitration Fighall be borne by the party whose
position was not selected by the Arbitration FiAl.determinations made by the Arbitration Firm Mok final, conclusive and binding on the
parties.

(d) For purposes of complying with the terms sethfin this

SECTION 2.3, each party shall cooperate with anken@available to the other parties and their re$pecepresentatives all information,
records, data and working papers, and shall pegagonable access to its facilities and persoaseahay be reasonably required in conne
with the preparation and analysis of the Final Casth Debt Statement and the resolution of any tkspinereunder.

(e) If Final Purchase Price (as finally determipedsuant to

SECTION 2.3(c)) is less than the Preliminary Puseh@rice, Cooper shall pay Buyer by means of omease wire transfers of immediately
available funds to an account or accounts desidriateriting by Buyer an amount in cash (in U.Sllas) equal to such shortfall (together
with interest thereon at the Applicable Rate framd including the Closing Date to, but excludings thate of such payment). Such payment is
to be made within five (5) Business Days of theedat which Final Purchase Price is finally deteedipursuant to SECTION 2.3(c).

(f) If Final Purchase Price (as finally determinmdsuant to

SECTION 2.3(c)) is greater than the PreliminarydPase Price, Buyer shall pay Cooper by means obon®re wire transfers of
immediately available funds to an account or actodasignated in writing by Cooper an amount irh@asU.S. dollars) equal to such exc
(together with interest thereon at the Applicab&eRrom and including the Closing Date to, butleding, the date of such payment). Such
payment is to be made within five (5) Business Diags the date on which the Final Purchase Pridm#ly determined pursuant to
SECTION 2.3(c).

2.4 THE CLOSING. Unless this Agreement is termidgtarsuant to ARTICLE VI, the closing of the tracsons contemplated by this
Agreement (the "CLOSING") shall take place at tffecees of Simpson Thacher & Bartlett LLP, 425 Legion Avenue, New York, New Yo
10017, not later than the third Business Day follmrhe satisfaction or waiver of the conditionsfeeth in ARTICLE VI hereof
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(other than those conditions that are to be satlsdi the Closing), or at such other place anduoh sther date or time as may be agreed upon
by the Sellers and the Buyer (the "CLOSING DATE").

2.5 DELIVERIES AT THE CLOSING. (a) At or prior tthé Closing, the Sellers shall deliver or causectdddivered to the Buyer:

(i) stock certificates (or local legal equivaleat)idencing the Shares to be sold by each Selleonaganied by stock powers duly executed in
blank and requisite transfer tax stamps, if anymag be necessary or desirable to effect the tctinss described in SECTION 2.1;

(i) a receipt from each Seller for the portiontioé Preliminary Purchase Price paid to such Seller;
(iii) the Transaction Agreements to which each&e8 a party, duly executed by each relevant Belle

(iv) copies of the resolutions (or local equiva)eritthe boards of directors of the Sellers, auttiog and approving this Agreement and the
Transaction Agreements and the transactions cordg¢adphereby and thereby, certified by the respeaorporate secretaries (or local
equivalent) of the applicable Sellers to be trugé @@mplete and in full force and effect and unmiedifas of the Closing Date;

(v) certificates in form and substance satisfactorthe Buyer, duly executed and acknowledged loy &ller to the extent required under
applicable Law, certifying that the transactionateonplated hereby are exempt from withholding urkstion 1445 of the Code and other
applicable Law;

(vi) the Consents listed on SCHEDULE 2.5(a)(vi);
(vii) the certificates required by SECTION 6.3(c);

(viii) the resignations of the officers, as corgerafficers, and directors of the Sold Companies Smbsidiaries set forth on SCHEDULE 2.5

(@)(viii);
(ix) assignment of the Wickes Agreement;

(x) a receipt duly executed by each Seller and &ttt Company and Subsidiary acknowledging, on lbefi&ellers and each of their
subsidiaries, settlement of all intercompany reaeies, payables, loans and investments then exigétween any Seller or any of its
subsidiaries that is not a Sold Company or Subsidan the one hand, and the Sold Companies oridiatigs, on the other hand, pursuant to
SECTION 5.10;

(xi) all minute books, stock record books (or sanitegistries) and corporate (or similar) reconas seals of each Sold Company and
Subsidiary not already in the possession of thed Salmpanies or the Subsidiaries; and

(xii) a list of the signatories on each of the backounts set forth on SCHEDULE 3.24.
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(b) At or prior to the Closing, the Buyer shalligel or cause to be delivered to the respectivieBethe following:

(i) the Preliminary Purchase Price by wire transfiemmediately available funds to an account aoants designated by Cooper as provided
in SECTION 2.2(a);

(i) a receipt evidencing the Buyer's receipt ¢ Bhares;

(iii) copies of the resolutions of the board ofetitors (or equivalent) of the Buyer authorizing apgroving this Agreement and all other
transactions and agreements contemplated heretbifieckby the corporate secretary (or equivaleritthe Buyer to be true and complete and
in full force and effect and unmodified as of thesing Date;

(iv) the Transaction Agreements to which the Bugex party, duly executed by the Buyer;
(v) the certificate required by SECTION 6.2(c); and
(vi) assumption of Cooper's obligations under thek#s Agreement.

2.6 STRUCTURING COOPERATION. Notwithstanding anhet provision of this Agreement to the contraryopto the Closing (A) the
Sellers shall, and shall cause the Sold CompanigsSabsidiaries to, cooperate with Buyer in conpaatith structuring the acquisition of
the Shares (including without limitation allowingrfthe purchases contemplated hereunder to betedfey one or more Affiliates of the
Buyer, and providing for the separate purchasdl @ff @ny portion of the equity of any Subsidiamny\éenture Entity by Buyer or an Affiliate

of Buyer, any such equity to be included in thardtbn of "Shares" for purposes of this Agreemeant}l shall take any and all actions
necessary to effectuate such structure (includiitigont limitation entering into separate agreemevith respect to such transactions),
provided that such cooperation and other actionsaddnave any adverse financial or Tax consequetocthe Sellers or any of their Affiliates
that will not be reimbursed pursuant to a mutuatiyeed to indemnity given by Buyer and (B) Buyalstand shall cause any of its Affiliates
(1) to cooperate with Sellers in connection witm§§ Form 8832, Entity Classification Election, Wwitespect to Cooper-Standard Automotive
(Deutschland) GmbH, Cooper-Standard Automotive @eskublika s.r.o. and Cooper-Standard Automotisqgaa, S.A. (or its successor),
and (2) to otherwise cooperate with Sellers in eztion with structuring the acquisition of the Stmmrovided that such cooperation referred
to in clause (2) (A) does not have any adversenfirz or Tax consequences to Buyer or any of ifflidfles as of the Closing Date that will
not be reimbursed pursuant to a mutually agreéad®mnity given by Sellers and (B) such cooperatiilhnot be expected to have any
adverse structural, operational or similar consagee to Buyer, the Sold Companies or the Subsidiafter the Closing Date, as determined
in good faith by Buyer. Sellers and Buyer shall ahdll cause of each of their Affiliates to fil¢ mdlevant Tax Returns consistently with the
structure agreed to by the parties hereto purdoahis SECTION 2.6, unless and until otherwiseuresfl by a Taxing Authority or a court of
competent jurisdiction.

ARTICLE Il
REPRESENTATIONS AND WARRANTIES OF THE SELLERS

The Sellers, jointly and severally, hereby représad warrant to the Buyer as follows:

3.1 ORGANIZATION. Each of the Sellers and the SBlmmpanies is a corporation duly incorporated, Wakxisting and in good standing
under the Laws of its jurisdiction of incorporation
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Each of the Sellers and the Sold Companies hathasite corporate power and authority to ownsdeand operate its assets and to carry on
its business as now being conducted and is dullfigala authorized or licensed to do business and good standing in the jurisdictions in
which the ownership, lease or operation of its @ssethe conduct of its business requires suclifgpadion, authorization or license, except
where the failure to be so qualified, authorizetiaansed (a) would not reasonably be expectedyithaally or in the aggregate, to have a
material adverse effect on the ability of the Sslte consummate the transactions contemplatediy\greement or (b) with respect to the
Sold Companies, would not reasonably be expeatéiyidually or in the aggregate, to have a Sold @any Material Adverse Effect.

3.2 AUTHORIZATION; ENFORCEABILITY. Each of the Selts has the requisite corporate power and authtoriéxecute and deliver this
Agreement and the Transaction Agreements to whach & a party and to perform its obligations hedeuw and thereunder. The execution
and delivery of this Agreement and the Transacfigreements by each of the Sellers, as applicahb:ftee performance by each of them of
their respective obligations hereunder and thereuhdve been duly authorized by all necessary catpaction on the part of such party and
no other corporate or shareholder proceedingstmracare necessary to authorize and consummatéginieement, the Transaction
Agreements or the transactions contemplated heyethereby. This Agreement has been, and eacledfrdnsaction Agreements will be,
when delivered to Buyer, duly executed and deliddrg each of the Sellers, as applicable, and, asgudue authorization, execution and
delivery by the Buyer, this Agreement constituges] each of the Transaction Agreements will camstjta valid and binding agreement of
each of the Sellers, as applicable, enforceablmstgeach of them in accordance with its termsepkas may be limited by applicable
bankruptcy, insolvency, fraudulent conveyance,ganization, moratorium and other similar Laws iiatato or affecting creditors' rights
generally and general equitable principles (whetioaisidered in a proceeding in equity or at lalwg {(GENERAL ENFORCEABILITY
EXCEPTIONS").

3.3 CAPITAL STOCK OF THE SOLD COMPANIES. SCHEDULE33sets forth for each of the Sold Companies &jitisdiction of
incorporation, formation or organization, as apgie, and (b) the number of authorized, issuedoatgtanding shares of capital stock, the
names of the holders thereof, and the number gésha capital stock held by each such holder arcept as set forth on SCHEDULE 3.3,
there are no other authorized, issued or outstgretiares of capital stock or other equity intereStny of the Sold Companies. All of the
issued and outstanding shares of capital stockwaned, beneficially and of record, free and cldaary Liens. All of the shares of capital
stock are duly authorized and validly issued armdfalty paid and nonassessable and have been igsgedpliance with (and since such
issuance, have not been transferred except in ¢anggl with) all applicable federal, state and fgnesecurities Laws and any preemptive
rights, rights of first refusal or similar right§ any Person. Except for this Agreement, therenareutstanding subscriptions, options,
warrants, calls, preemptive rights, conversiontbeorights, agreements, commitments, arrangeminasss, proxies or understandings
relating to the sale, issuance or voting of anyeshaf the capital stock of any of the Sold Comeanor of any securities or other instruments
convertible into, exchangeable for or evidencirgyrilyht to purchase any shares of capital stodngfof the Sold Companies. There are no
outstanding agreements or commitments obligatirygSeiler or Sold Company to repurchase, redeenth@rwise acquire any outstanding
shares or other equity interests of any Sold Companthe Closing, the applicable Sellers will cegnvgood and valid title to the Shares to
Buyer, free and clear of any Liens, other than &iereated by or on behalf of the Buyer.

3.4 SUBSIDIARIES AND JOINT VENTURES.

(a) SUBSIDIARIES. SCHEDULE 3.4(a) sets forth fockaf the Subsidiaries (i) its jurisdiction of imporation, formation or organization,
as applicable and (ii) the number of authorizesljésl and outstanding shares of each class ofgiskatock or other authorized, issued and
outstanding
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equity interests, as applicable, the names of tiheggels thereof, and the number of shares or paagerihterests, as applicable, held by each
such holder. Each Subsidiary is duly incorporatedned or organized, as applicable, validly exgtamd, where applicable, in good standing
under the Laws of its jurisdiction of incorporatjdarmation or organization, as applicable, hasrétpiisite corporate or similar power and
authority to own, lease and operate its assetsaaoalrry on its business as now being conducteatljsaduly qualified, authorized or licensed
to do business, and, where applicable, is in gtexdéeng in the jurisdictions in which the ownersHgmase or operation of its assets or the
conduct of its business requires such qualificatiolicense, except where the failure to be soified) authorized or licensed would not
reasonably be expected, individually or in the aggte, to have a Sold Company Material AdversecEffexcept as set forth on SCHEDULE
3.4(a), all the issued and outstanding sharespifatatock or other equity interests of the Suiasids are owned, beneficially and of record,
by the Sold Companies or another Subsidiary, frekckear of any Liens, and such Sold Company osf8lidry has good and valid title to
such shares of capital stock or other equity istsréAll of such issued and outstanding shares dalseauthorized and validly issued and are
fully paid and nonassessable and have been isswripliance with (and since such issuance, hat/baen transferred except in complia
with) all applicable federal, state and foreignuséies Laws and any preemptive rights, rightsittfrefusal or similar rights of any Person.
Except as set forth on SCHEDULE 3.4(a), there areutstanding subscriptions, options, warrantds cateemptive rights, conversion or
other rights, agreements, commitments, arrangemeensss, proxies or understandings relating tostile, issuance or voting of any shares of
the capital stock or other equity interest of afithe Subsidiaries, or of any securities or otinstruments convertible into, exchangeable for
or evidencing the right to purchase any sharespital stock or other equity interests of any @& Subsidiaries. There are no outstanding
agreements or commitments obligating any Selleld Sompany or Subsidiary to repurchase, redeenth@raise acquire any outstanding
shares or other equity interests of any Subsidixgept (i) for the Venture Entities and (ii) fayuety interests set forth on SCHEDULE 3.4
that will no longer be owned by the Sold Compauied Subsidiaries after giving effect to the Redtmig, neither the Sold Companies nor
the Subsidiaries own any equity interest in angpferson.

(b) JOINT VENTURES. SCHEDULE 3.4(b) sets forth &&ch of the Venture Entities (i) its jurisdictiohimcorporation, formation or
organization, as applicable and (ii) the numbeaudhorized, issued and outstanding sharesol class of its capital stock or other author
issued and outstanding equity interests, as afgiicthe names of the holders thereof, and the pumifsshares or percentage interests, as
applicable, held by each such holder. Each Veriutéy is duly incorporated, formed or organizes applicable, validly existing and, where
applicable, in good standing under the Laws djlitisdiction of incorporation, formation or orgaation, as applicable, has the requisite
corporate, partnership or similar power and autjidoi own, lease and operate its assets and tg oarits business as now being conducted,
and, to the Knowledge of the Sellers, is duly dieti authorized or licensed to do business, afdreapplicable, is in good standing in the
jurisdictions in which the ownership, lease or @pien of its assets or the conduct of its busimegsires such qualification or license, exc
where the failure to be so qualified, authorizetieansed would not reasonably be expected, indaldigt or in the aggregate, to have a Sold
Company Material Adverse Effect. The issued andtantling shares of capital stock or other equiigrasts of the Venture Entities that are
owned, beneficially and of record, by the Sold Canips or Subsidiaries, as applicable, are owneddnel clear of any Liens, and such Sold
Company or Subsidiary, as applicable, has goodvald title to such shares of capital stock or otbguity interests. All of such issued and
outstanding shares or other equity interests oviayetie Sellers, Sold Companies or Subsidiaries wehe authorized and validly issued and
are fully paid and nonassessable and have beesdigscompliance with (and since such issuanceg hat been transferred except in
compliance with) all applicable federal, state &rgign securities Laws and any preemptive rightfts of first refusal or similar rights of
any Person. Except as set forth on SCHEDULE 3.4ffleye are no outstanding subscriptions, optiomsramts, calls, preemptive rights,
conversion or other rights, agreements, commitmeantangements, trusts, proxies or understandings
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relating to the sale, issuance or voting of anyeshaf the capital stock or other equity interdsirty of the Venture Entities that are owned by
the Sold Companies or Subsidiaries. There are tsianding agreements or commitments obligating\émture Entity to repurchase, rede

or otherwise acquire any outstanding shares orr efipaity interests of any Venture Entity that anned by the Sold Companies or
Subsidiaries.

3.5 FINANCIAL STATEMENTS. (a) SCHEDULE 3.5(a) sdtgth the audited combined summary balance shetbieoBusiness as of
December 31, 2003 and December 31, 2002, and tieedwwcombined statements of income and retainadregs and the audited combined
statements of cash flows of the Business for e&tineoyears in the period then ended (the "ANNUANANCIAL STATEMENTS").
SCHEDULE 3.5(a) also sets forth the unaudited comthisummary pro forma balance sheet of the Busams$ June 30, 2004 (the
"BALANCE SHEET"), the related unaudited combined fwrma statement of income and retained earningstee combined pro forma
statement of cash flows for the six-month periahtended (the "INTERIM FINANCIAL STATEMENTS" andydether with the Annual
Financial Statements, the "FINANCIAL STATEMENTSHxcept as set forth on SCHEDULE 3.5(a), the Finarfsiatements have been
prepared from the books and records of the Busireskfairly present in all material respects tharicial position and results of operations
of the Business at the dates and for the respegétieds covered, in each case in accordance WithFGapplied on a consistent basis, suk
in the case of the Interim Financial Statementshéoabsence of note disclosures and normal yebadjustments.

(b) The Business has no Liabilities of any kind gt¥fer absolute, accrued, contingent or otherwissep for Liabilities (i) incurred in the
ordinary course of business since the date of e#ilari8e Sheet, (ii) reflected on, accrued or reskagainst, in the Balance Sheet, (jii) that, if
known, would not be required by GAAP to be reflelobe reserved against on a balance sheet (or destlim the notes thereto) of the Busi
and the Sold Companies and the Subsidiaries, §iWauld not reasonably be expected to, individuatlin the aggregate, constitute a Sold
Company Material Adverse Effect or (v) set foth®GHEDULE 3.5(b).

(c) Sellers have previously delivered to Buyetlfg unaudited balance sheet of Craig Assembly daré 30, 2004 and the unaudited
statement of income of Craig Assembly for the thremnth period then ended and (i) the reviewed amalidited balance sheet of Nishikawa
for the six-month periods ended June 27, 2004 and 29, 2003 and the related unaudited statemémsane, changes in partners' equity
and cash flows of Nishikawa for each of the perittas ended (the "VENTURE FINANCIAL STATEMENTS")oTthe Knowledge of the
Sellers, the Venture Financial Statements have pespared from the books and records of the aggécdenture Entity, and fairly present in
all material respects the financial position arsltes of operations of each Venture Entity at tatedind for the period covered, in each ca
accordance with GAAP applied on a consistent basigject to the absence of note disclosures andrtoal year-end adjustments.

(d) To the Knowledge of the Sellers, the Venturditi&s have no Liabilities of any kind, whether alge, accrued, contingent or otherwise,
except for Liabilities (i) incurred in the ordinacpurse of business since the date of the appéidaddance sheet included in the Venture
Financial Statements, (ii) reflected on, accrueteserve against, in such applicable balance stigethat, if known, would not be required
by GAAP to be reflected or reserved against onlartca sheet (or disclosed in the notes therett)eofipplicable Venture Entity, (iv) as
would not reasonably be expected to, individuaflynathe aggregate, constitute a Sold Company Nédtadverse Effect or (v) set forth on
SCHEDULE 3.5(d).

3.6 NO CONFLICTS OR APPROVALS. (a) Except as settifon SCHEDULE 3.6(a), the execution, delivery gedformance by the Sellers
of this Agreement and the Transaction Agreements
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and the consummation by the Sellers of the traisectontemplated hereby and thereby do not arldheiil(i) violate, conflict with or result

in a breach of the organizational documents ofartiie Sellers, the Sold Companies or the Subsédiarr, to the Knowledge of the Sellers,
the Venture Entities, (ii) violate, conflict withr cesult in a breach of, or constitute a defaulahy of the Sellers, the Sold Companies, the
Subsidiaries or, to the Knowledge of the Selldrs,Yenture Entities (or create an event which, witice or lapse of time or both, would
constitute a default) or give rise to any righteinination, consent, cancellation, acceleratinorgased Liabilities or fees, or right to increase
the obligations or otherwise modify the terms underesult in the creation of any Lien, other tiarmitted Liens, upon any of the
properties, rights or assets of any of the Sellegsubsidiaries, the Sold Companies or the Sidrid or, to the Knowledge of the Sellers, the
Venture Entities or on the Shares or to which ansuch properties, assets or Shares are subjet#y amy Contract to which any of the
foregoing is a party or otherwise bound, excepasld not, individually or in the aggregate, havBald Company Material Adverse Effect

or a material adverse effect on the ability of ahyhe Sellers to consummate the transactions oguiteed by this Agreement, or (iii) subject
to the receipt of the requisite approvals refeteedn SCHEDULE 3.6(b), conflict with or violate a@overnmental Order or Law applicable
to any of the Sellers, the Sold Companies or tHesiaries or, to the Knowledge of the Sellers,\le@ture Entities or any of their respective
properties, rights or assets.

(b) Except as set forth on SCHEDULE 3.6(b), no @oss required to be obtained, filed or delivebgdhe Sellers for the consummation by
the Sellers of the transactions contemplated lsyAlreement and the Transaction Agreements timattibbtained, filed or delivered, as the
case may be, would reasonably be expected, indilidar in the aggregate, to have a Sold CompanteN& Adverse Effect.

3.7 COMPLIANCE WITH LAW; GOVERNMENTAL AUTHORIZATIONS. Except as set

forth on SCHEDULE 3.7, the Sold Companies, the Blidgnses and, to the Knowledge of the Sellers\fkeature Entities, and with respect to
the Business, the Sellers and their subsidiariess@rently in compliance with all Laws and Goveental Orders, except where
noncompliance would not reasonably be expectedyithaally or in the aggregate, to have a Sold Conypdaterial Adverse Effect. Except
as set forth in SCHEDULE 3.7, each of the Sold Canigs and the Subsidiaries and, to the KnowledgleeoSellers, each Venture Entity
possess all licenses, consents, approvals, perefisirations, certificates and other governmeatithorizations ("PERMITS") necessary to
own, lease and operate its assets and conducutfindds as currently conducted, except, in eaah edsere the failure to have such Permits
would not reasonably be expected to have a SoldpaaynMaterial Adverse Effect. Except as set fontlsCHEDULE 3.7, as of the date of
this Agreement, the Permits are in full force affdat and the Sellers, their subsidiaries, the Stdhpanies and the Subsidiaries and, to the
Knowledge of the Sellers, the Venture Entities haotreceived any written notice from any GoverntakAuthority (a) asserting that any
Sold Company, Subsidiary or Venture Entity is moiriaterial compliance with any Law or Permit or ffieatening to suspend, revoke,
revise, limit, restrict or terminate any Permitchbly any Sold Company, Subsidiary or Venture Entditgdeclare any such Permit invalid.
Except as set forth in SCHEDULE 3.7, (x) the s@atytecords of each of the Sold Companies and tibsiSiaries and, to the Knowledge of
the Sellers, the Venture Entities required to bantamed by the Laws of its jurisdiction of incomation have been properly kept and contain
an accurate and materially complete record of gii@able matters required to be contained theaiathno notice or allegation that any of
them is incorrect or should be rectified has beseived and (y) all documents required to be it any relevant authority in any relevant
jurisdiction in respect of the Sold Companies dredl$ubsidiaries and, to the Knowledge of the Sgltbe Venture Entities have been fi

and were correct in all material respects.

3.8 PROCEEDINGS. Except as set forth on SCHEDUI& tBere are no Proceedings or, to the KnowleddbhenSellers, governmental
investigations pending or, to the Knowledge of Sadlers,
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threatened against any Seller, its subsidiarielsl, Sompany or Subsidiary that

(a) challenge, or question the validity of, thisrégment, any Transaction Agreement or any actikentar to be taken by any Seller, its
subsidiaries, Sold Company or Subsidiary in coriaratith, or which seeks to enjoin or obtain momgt@amages in respect of, the
consummation of the transactions contemplated favethereby or (b) involve more than $1,000,00@laims or damages individually or
that seek injunctive or other equitable relief tvauld be materially adverse to the Business aadiiid Companies and Subsidiaries, taken
as a whole. Except as set forth in SCHEDULE 3.8hé&oKnowledge of the Sellers, there are no Prangedr governmental investigations
pending or threatened in writing against eithethef Venture Entities.

3.9 ABSENCE OF CERTAIN CHANGES. Except as (a) setifin SCHEDULE 3.9, (b) contemplated by the Restiring or (c) otherwise
expressly permitted or required by this Agreemsinice December 31, 2003, (i) the Business has t@satucted only in the ordinary course
of business, (ii) there shall not exist any stdtiaots, change or event or effect that has hadawid reasonably be expected, individually ¢
the aggregate, to have a Sold Company Material AdvEffect and (i) as of the date of this Agreaiméhe Sold Companies and the
Subsidiaries and, to the Knowledge of the Selliis Venture Entities, and with respect to the Besinthe Sellers and their subsidiaries, |
not taken any action and there has not occurreceaent or failure to act that if taken or had itoiced after the date hereof would constitt
violation of SECTION 5.1.

3.10 TAX MATTERS. Except as set forth in SCHEDULH @,

(a) All material Tax Returns required to be fileddr on behalf of the Sold Companies and Subsiebadnd to the Knowledge of the Sellers,
the Venture Entities have been timely filed (subfegermitted extensions applicable to such filjrand all such Tax Returns of the Sold
Companies and Subsidiaries, and to the KnowledgleeoSellers, the Venture Entities are true, cormaed complete in all material respects.
All material Taxes of the Sold Companies and Suas&s, and to the Knowledge of the Sellers, thatuiee Entities due or payable (whether
or not shown on such Tax Returns) have been paidnthe prescribed period or any extension thereibier than Taxes that are being
contested in good faith or reflected in the Taxdres. All material elections made on behalf of #wd Companies or the Subsidiaries, or to
the Knowledge of the Sellers, the Venture Entitiage been timely and properly made.

(b) There are no material Liens relating to Taxesuenbering any of the Shares or any assets or giepef the Sold Companies or the
Subsidiaries, or to the Knowledge of the Selldrs,\Yenture Entities, in all cases, except for PeeaiLiens.

(c) As of the date of this Agreement, there ar@meedings currently pending against the Sold Gmoeg or the Subsidiaries or, to the
Knowledge of the Sellers, against the Venture Estior, to the Knowledge of the Sellers, threateagdinst the Sold Companies, the
Subsidiaries or the Venture Entities in respecrof Tax that would result in material Taxes of $udd Companies, Subsidiaries or the
Venture Entities for any taxable period ending obhefore the Closing Date, other than Taxes thebaing contested in good faith or which
are reflected in the Tax Reserve. To the Knowleafgle Sellers, no claims for Taxes have been mgdny Taxing Authority in a
jurisdiction in which any of the Sold CompaniespSidiaries or Venture Entities does not file a Return.

(d) None of the Sold Companies or Subsidiarie$p dhe Knowledge of the Sellers, the Venture Eagitias granted any extension or waiver
of the statute of limitations period applicableatty material Tax or material Tax Return, or agreeany extension of time with respect to a
material Tax assessment or deficiency, which pe@adier giving effect to such extension or waiviess not yet expired.
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(e) None of the Sold Companies or Subsidiaries) tihe Knowledge of the Sellers, the Venture Egwilii) has been a member of an affilia
consolidated, combined or unitary group as sehforiSection 1504 of the Code or any other sinplawision of state, local or foreign Law
other than a group the common parent of which iggeoor (ii) has any material liability for Taxekany Person (other than Cooper or any of
its subsidiaries) under Treasury Regulation Sectidb02-6 (or any similar provision of state, looaforeign law), as transferee or successor,
by contract or otherwise.

(f) All material amounts required to be withheldomllected for payment by the Sold Companies orsilidries, or to the Knowledge of the
Sellers, the Venture Entities, including from enygle salaries, wages and other compensation, havedodlected or withheld and paid to the
appropriate Taxing Authorities.

(9) None of the Sold Companies or Subsidiariesp dhe Knowledge of the Sellers, the Venture Easitivill be required to include any
material item of income in, or exclude any mateitizin of deduction from, taxable income for anyatabe period (or portion thereof) ending
after the Closing Date

(i) as a result of any change in method of accognthade between October 28, 1999 and on or prittret&€losing Date or to the Knowledge
of Sellers, prior to October 28, 1999, (ii) pursugma "closing agreement" as described in

Section 7121 of the Code (or any correspondingnoitas provision of state, local or foreign incormax law) executed between October 28,
1999 and on or prior to the Closing Date or toKimewledge of Sellers, prior to October 28, 1998), fursuant to a material installment sale
or open transaction disposition made between Oct2®e1999 and prior to the Closing or to the Kneage of Sellers, prior to October 28,
1999, or (iv) as a result of any material prepabant received between October 28, 1999 and mithd Closing or to the Knowledge of
Sellers, prior to October 28, 1999. Any incomengdeduction or loss attributable to "intercomp#maysactions” (as defined in Treasury
Regulations under Section 1502 of the Code or amesponding provision of state or local income Taw) involving the Sold Companies
or any Subsidiary consummated prior to the Closintgxcess loss accounts" (as defined in TreaseguRtions under Section 1502 of the
Code or any corresponding provision of state oalldtcome Tax Law) with respect to the stock of sdd Companies or any Subsidiary
existing at the Closing will be taken into accofortfederal, state or local Income Tax purposea eesult of the transactions contemplated by
this Agreement.

(h) Within the last two (2) years, none of the SGlsmpanies or Subsidiaries, or to the KnowledgdefSellers, the Venture Entities has been
a "distributing corporation” or a "controlled corption” in a distribution that was purported orintled to be governed by Section 355(a) of
the Code.

() (A) Since 1999, no Tax Return filed with resperthe Sold Companies or Subsidiaries, or tdkthewledge of the Sellers, the Venture
Entities reflects any material adjustment pursti@ar8ection 482 of the Code or any analogous prawisf state, local or foreign Tax law, and
(B) other than with respect to the Code Sectiontp2 adjustments which have been questioned inexiion with intercompany
transactions between Standard and CSA Canadados yane 30, 1995 - December 31, 2001, prior t0,1®he Knowledge of Sellers, no
Tax Return with respect to the Sold Companies dsiiaries or the Venture Entities reflects anyeriat adjustment pursuant to Section 482
of the Code or any analogous provision of stategllor foreign Tax law.

()) None of the Sold Companies or Subsidiariegspdhe Knowledge of the Sellers, the Venture Eedithas taken any deduction or received
any Tax benefit arising from participation in aX'ghelter" as defined in Section 6111(c) of the €odparticipated in a "reportable
transaction” as defined in Treasury RegulationiSest1.6011-4(a), (c)(3), 1.6011-4T(a), (b), or amalogous provision of state, local or
foreign Tax law.
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3.11 EMPLOYEE BENEFITS. SCHEDULE 3.11(a)(i) - 1sérth a true and complete list of all "employeaéfit plans” (within the
meaning of Section 3(3) of ERISA, including, withdimitation, multiemployer plans within the meagiof Section 3(37) of ERISA), all
severance, termination, salary continuation, chamgentrol, retention, parachute, employment, imise, bonus, stock option, stock
purchase, restricted stock, retirement, pensiaunéancy, profit sharing, deferred compensatiomleyee loan, retiree welfare, fringe
benefit and all other employee benefit plans, @oty, agreements, policies or arrangements, whethest subject to ERISA, whether forn
or informal (each a "PLAN"), (i) under which any @pany Employee has any present or future righetebts and which are contributed to,
entered into, sponsored by or maintained by thkeSelSold Companies or Subsidiaries, or any membtreir respective Controlled Group
(as defined below), (ii) under which the Sold Comipa or Subsidiaries have had or have any presdutuwe liability or (iii) which is a
Venture Entity Plan (each, a "COMPANY BENEFIT PLAN"COMPANY EMPLOYEE" means any current or formen@oyee, director or
officer of the Sold Companies or Subsidiaries or emrrent employee of the Sellers who is or wasleygal primarily in the Business and is
listed on SCHEDULE 3.11(a)(i)-2; provided, thatcept as set forth on SCHEDULE 3.11(a)(i) - 2, ComypRmployee shall not include any
Discontinued Business Employee. "DISCONTINUED BUEBS EMPLOYEE" means any present or former employdlee Seller or its
Affiliates who was employed primarily in the Buséise or any present or former employee of the Solah@nies or Subsidiaries, in each case
who performs or performed services for (A) a plantacility that has been divested, shut down osetl, (B) a plant or facility whose
divestiture, shut-down or closure has been annalatany time prior to the Closing Date or

(C) any other plant or facility not identified o€HEDULES 3.18(a) or 3.18(b). Notwithstanding thesfgoing, any Company Benefit Plans
under which the Sold Companies or Subsidiaries haddiability, but do not have present or futuability, shall not be included on
SCHEDULE 3.11(a)(i)-1.

(i) SCHEDULE 3.11(a)(i)-1 separately identifiesceaCompany Benefit Plan that is maintained in tinétédl States (each, a "COMPANY
U.S. BENEFIT PLAN"), and each Company Benefit Rfaat is not a Company U.S. Benefit Plan (each,@V@ANY FOREIGN BENEFIT
PLAN").

(iii) SCHEDULE 3.11(a)(i)-1 separately identifieach Company Benefit Plan that is sponsored, maietbor entered into solely by the Sold
Companies or Subsidiaries (and not by Sellerssasthier Affiliates) (each, a "SOLD COMPANY BENEFPLAN"), and each Company
Benefit Plan that is not a Sold Company BenefinRkach, a "SELLER

BENEFIT PLAN").

Notwithstanding any provision of this Agreement,S#ller representations with respect to VenturgtfgRlans shall be deemed to be limi
to the Knowledge of the Sellers, and SECTION 3.14(all apply only to Venture Entity Plans that dedined benefit plans (as defined in
Section 3(35) of ERISA), multiemployer plans (afirkd in Section 4001(a)(3) of ERISA and welfared&# plans (as defined in Section 3
(1) of ERISA) that provide post-retirement, medioalife insurance benefits.

(b) Current, accurate and complete copies (o atause (i) of this sentence, to the extent ny @xists, an accurate description) of the
following materials have been delivered to the Buyith respect to each Company U.S. Benefit Plathé extent applicable: (i) current plan
documents, any amendments and any related trust@gnt, group annuity contract or other fundingrimasent, (ii) except as set forth in
SCHEDULE 3.11(b), the most recent determinatioteidtom the Internal Revenue Service ("IRS")) tiiie most recent summary plan
description and summary of material modificatiom$tte extent not included in the summary plan detsion in each case distributed to
employees, and (iv) for the three (3) most receatry (A) the Form 5500 and attached schedulegu@i}ed financial statements and (C)
actuarial valuation reports.
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(c) Except as set forth in SCHEDULE 3.11(c) or aald not have a Sold Company Material Adverse Efigcthe Company U.S. Benefit
Plans have been established and administered ipl@oroe with their terms and the applicable requeats of ERISA, the Code, and other
applicable Laws; (ii) each Company U.S. BenefinRdad related trust that is intended to be quadlifigthin the meaning of Section 401 or
501, as applicable, of the Code is so qualified lzereceived or has timely applied for a favoraleteermination letter as to its qualification,
and nothing has occurred, whether by action oufaito act, that could reasonably be expectedusecthe loss of such qualification or other
losses arising from such action or failure to &g);no event has occurred and no condition exigith respect to any Company U.S. Benefit
Plan that would subject the Sold Companies or Slidrges, either directly or by reason of their lafion with any member of their
"CONTROLLED GROUP" (defined as any organization evhis a member of a controlled group of organizegiwithin the meaning of
Sections 414(b), (c) (m) or (o) of the Code, orahhivould be considered to be a single employer thig entity pursuant to Section 4001(b)
of ERISA), to any material tax, fine, lien, penattiyother liability imposed by ERISA, the Code ¢her applicable Laws; (iv) no "reportable
event" (as such term is defined in Section 404efCode), non-exempt "prohibited transaction"s{ash term is defined in Section 406 of
ERISA and Section 4975 of the Code), or "accumdl&ateding deficiency” (as such term is defined @t®n 302 of ERISA and Section 412
of the Code (whether or not waived)) has occurréll mespect to any Company U.S. Benefit Plan; (Mpr@miums due to the Pension Ben
Guaranty Corporation ("PBGC") with respect to amnpany U.S. Benefit Plan have been timely paidiih f

(vi) the PBGC has not instituted proceedings tmieate any Company U.S. Benefit Plan; and (viilLrability (other than for premiums to
the PBGC) under Title IV of ERISA has been or cawldsonably be expected to be incurred by anyeStiid Companies or Subsidiaries.

(d) No insurance policy funding any Company U.Sn&#@ Plan provides for a retroactive rate adjusttrog loss sharing arrangement that
would result in material liability to the Buyer,gtSold Companies or the Subsidiaries.

(e) No Company U.S. Benefit Plan is a "multiemplogkan” (as defined in Section 4001(a)(3) of ERIS&)d neither the Sold Companies
Subsidiaries, nor any member of their Controlledupy; has any unpaid liability or obligation in respof any multiemployer plan.

(f) With respect to any Company U.S. Benefit Plexgept as set forth in SCHEDULE 3.11(f) or, witspect to clauses (i), (ii) and (iv), as
would not have a Sold Company Material Adverse &ff@) there are no pending or, to the Knowledfjthe Sellers, threatened Proceedings,
other than routine claims for benefits in the oatincourse by participants and beneficiaries;

(i) to the Knowledge of the Sellers, no facts mcemstances exist that could give rise to any fudteedings; (iii) no written or oral
communication has been received from the PBGCspeet of any Company U.S. Benefit Plan subjectitle TV of ERISA concerning the
funded status of any such plan or any transfessé@ and liabilities from any such plan in conio@ctvith the transactions contemplated
herein; and (iv) no administrative investigationgdi or other Proceeding by the Department of Latier PBGC, the IRS or other
Governmental Authorities is pending or in progresgo the Knowledge of the Sellers, threatened.

(9) Except as set forth in SCHEDULE 3.11(g), no @amy U.S. Benefit Plan exists that, as a resuti@fexecution of this Agreement,
shareholder approval of this Agreement or the fatsns contemplated by this Agreement (whetharealr in connection with any other
events), would (i) entitle any Company Employesdwerance pay or any increase in severance payauyotermination of employment after
the date of this Agreement; (ii) with respect ty @ompany Employee, accelerate the time of paymewnésting or result in any payment or
funding (through a grantor trust or otherwise) ofmpensation or benefits under, increase the anpayable or result in any other material
obligation pursuant to, any of the Company Berf@ifiins; (iii) limit or restrict the right of the SbCompanies or Subsidiaries to merge, an
or terminate any of the Company U.S. Benefit Plangiv)
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cause the Sold Companies or Subsidiaries to reamtdifional compensation expense on their incontersiants with respect to any
outstanding stock option or other equity-based dwar

(h) Except as set forth in SCHEDULE 3.11(h), thereo Contract, plan or arrangement (written oeothise) covering any Company
Employee that, individually or collectively, coulive rise to the payment of any amount that wo@ehbndeductible pursuant to Section
280G of the Code or could give rise to the paynoéainy amount in respect of Code Section 4999wilbany of the transactions
contemplated by this Agreement result in any amethrdt are not deductible pursuant to Section 280Ge Code or the payment of any
amount in respect of Code Section 4999.

(i) Except as would not have a Sold Company Malté&ilverse Effect, with respect to individuals délsed in this SECTION 3.11(i) who are
located in the United States, (i) all persons digskas independent contractors of the Sold Corngsaor Subsidiaries satisfy and have at all
times satisfied in all material respects the regquients of applicable Law to be so classified;tfi@ Sellers, Sold Companies and Subsidiaries
have fully and accurately reported such persomapemsation on IRS Form 1099 when required to ddii§onone of the Sellers, the Sold
Companies nor any Subsidiary has or has had aiadibhs to provide benefits with respect to suelspns under any Company Benefit F

or otherwise and (iv) none of the Sold CompanieSudrsidiaries has employed or employs any "leasgalayees” as defined in Section 414
(n) of the Code.

() (i) With respect to each Company Foreign Bereéfan which is not a Government Scheme, to thergxpplicable, current, accurate and
complete copies of (A) current plan documents,@mgndments and any related trust agreement, groupta contract or other funding
instrument (or, to the extent no copy exists, aueate description), and (B) the most recent additencial statements and/or actuarial
valuation reports, have been delivered to the Busparept with respect to such Plans which, indigljuor in the aggregate, do not create
Liabilities which are material to the Sold Companés a whole; provided that any such documentatiooh has not been delivered to the
Buyer as of the date hereof pursuant to the imnbelgi@receding exception shall be delivered toBbger prior to the Closing Date;

(i) with respect to each Company Foreign BenefinPexcept as set forth in SCHEDULE 3.11(j), atadand information required, in the
case of such Plans that are not Government Schéonadminister or , in the case of such PlansdahaGovernment Schemes, to comply with
applicable rules and regulations, is in the possess control of the Sold Companies or the Sulasids and is complete and correct in all
material respects;

(iii) with respect to each Company Foreign Benefin, except as set forth in SCHEDULE 3.11(j) athwespect to clauses (A), (B), and (
as would not have, individually or in the aggregat&old Company Material Adverse Effect: (A) thare no pending or, to the Knowledge
the Sellers, threatened Proceedings, other thameotlaims for benefits in the ordinary coursepayticipants and beneficiaries; (B) to the
Knowledge of the Sellers, no facts or circumstarmoest that could give rise to any such Proceedif@sno written or oral communication
has been received from any Governmental Authomnityiespect of any Company Foreign Benefit Plan corieg the funded status of any such
plan or any transfer of assets and liabilities framy such plan in connection with the transactmorgemplated herein; and (D) no
administrative investigation, audit or other Prating by any Governmental Authority is pending opiogress or, to the Knowledge of the
Sellers, threatened;

(iv) with respect to each Company Foreign BendfnhPexcept as set forth in SCHEDULE 3.11(j) omesild not have, individually or in the
aggregate, a Sold Company Material Adverse Effégteach such plan that is intended to be tax €jadlor tax registered (or in the
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case of such plans established in the UK, exempibapd under Chapter 1, Part XIV of the UK Incomd &orporation Taxes Act 1988) is
so qualified or registered or exempt approved,ratting has occurred, whether by action or faitoract, that could reasonably be expected
to cause the loss of such qualification or regiistnaor exemption or approval (and in the caseushsplans established in Canada, the assets
of such plans have been invested so as to avoinker to penalty taxes under the Income Tax Aché@a)); (B) all Company Foreign
Benefit Plans that are required to be funded amddd in accordance with applicable Law and othguirements (and in the case of such
established in the UK in accordance with the adweicihe actuary appointed to the plan) (and inclse of such plans established in Canada
were fully funded on a going concern and on a salyéasis determined as of the date of the mosttbcfiled actuarial valuation reports 1
such plans and in accordance with the methods ssudhptions set forth therein); (C) for all Comp#&ayeign Benefit Plans that are not
required to be funded, reserves in amounts reqbiyddaw or applicable accounting standards existhéaccounts of the relevant obliged
entities, calculated in compliance with actuariatihods and the Law applicable in the relevantglict®ons; (D) all current obligations under
any Company Foreign Benefit Plan have been metadmantributions to and, with respect to Comp&uayeign Benefit Plans that are not
Government Schemes, payments from any CompanydfoBainefit Plan in respect of any Company Empldipetare required in
accordance with the terms of such Company ForegmeBt Plan or applicable Law have been timely maddf not yet due, have been
properly reflected in the Financial Statements;Whgre applicable, all contributions or premiumsuy governmental or non governmental
reinsurance scheme backing up any Company Foresgefi Plan in case of insolvency of the relevaiiigor have been paid, and nothing
has occurred, whether by action or failure to thetf could reasonably be expected to cause th@fdbe coverage under such reinsurance
scheme; (F) no Company Foreign Benefit Plans (dtter Government Schemes which have been desayéreatically) or similar schemes
or promises, whether with respect to groups of fieiaeies or individual beneficiaries, exist withspect to or obliging any of the Sold
Companies or Subsidiaries that have not been disdlon SCHEDULE 3.11(j) or expressly or reasonat@ntifiable and adequately provic
for on the financial statements of such compar{i@}all Company Foreign Benefit Plans (and theiresponding assets or funds) have been
implemented, administered and invested in compéamith their terms, the Law and all applicable edlive bargaining agreements, and all
reports, returns or similar documents requiredetdiled with a Governmental Authority in respecttioé Foreign Company Benefit Plans h
been duly and timely filed; (H) any and all onegitlamp sum payments to be paid under French laplicaple bargaining agreements or
individual agreements to employees of the Sold Gorgs or Subsidiaries upon reaching retiremen{(iagemnites de depart) are either
appropriately reflected in the so-called annexéhéorelevant Financial Statements in compliancé wit. L. 123-13 of the French Code de
Commerce or have been reserved for in the reldviaancial Statements; (I) with respect to all FgreCompany Benefit Plans in Canada, no
Governmental Authority has the power to order adaip (in whole or in part) of the plan in respefceéeents prior to the Closing Date, no
such plans have received a transfer of assetsdrdreen merged with the assets of another planpardnditions have been imposed by a
Governmental Authority and no undertakings or cotmrants have been given in writing to any Governmlefuthority, union or Company
Employee concerning the use or recognition of da@uactuarial surplus assets relating to any Coméoreign Benefit Plan or any related
funding medium; and (J) the Sold Companies' andifligries' essential obligation to or in respecamy Foreign Company Benefit Plan that
is a multiple employer plan is to make contributida such plan in the amounts and in the mannerithesl in the relevant collective
bargaining agreement;

(v) Except as set forth in SCHEDULE 3.11(j), no Guamy Foreign Benefit Plan exists that, as a reduhe execution of this Agreement,
shareholder approval of this Agreement or the
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transactions contemplated by this Agreement (whetlome or in connection with any other events)uldqA) entitle any Company
Employee to severance pay or any increase in ses@i@ay upon any termination of employment afterdhte of this Agreement; (B) with
respect to any Company Employee, accelerate thedfrpayment or vesting or result in any paymerftuoding (through a grantor trust or
otherwise) of compensation or benefits under, meeehe amount payable or result in any other maatsligation pursuant to, any of the
Company Foreign Benefit Plans; (C) limit or restthe right of the Sold Companies or Subsidiaresierge, amend or terminate any of the
Company Foreign Benefit Plans; or (D) cause the Saimpanies or Subsidiaries to record additionaigensation expense on their income
statements with respect to any outstanding stotikmpr other equity-based award.

(k) (i) Except as would not have a Sold Companyévlat Adverse Effect, all contributions (includingithout limitation, all employer
matching or other contributions and employee saledyction contributions) to and payments from @aynpany U.S. Benefit Plan in respect
of any Company Employees that are required in aesare with the terms of such Company U.S. Benédit,Rany related document, the
Code or ERISA have been timely made, or, if notdret, have been properly reflected in the Finar®fatements; and (ii) all such
contributions to, and payments from, any Compargy. Benefit Plan, except those to be made froms tjualified under Section 401(a) of
the Code, that are required to be made as of th&rig) Date will be made on or prior to the Closivege.

() None of the Company U.S. Benefit Plans is atiple employer plan described in Section 413(cthef Code.

3.12 LABOR RELATIONS. (a) Except as set forth intFEEDULE 3.12 or as otherwise permitted pursuanhie Agreement, (i) none of the
Sold Companies or the Subsidiaries or, to the Kedge of the Sellers, the Venture Entities is aypariny collective bargaining agreement
nor is any such contract or agreement presenthygheegotiated, (ii) none of the Sold Companiesurs8liaries or, to the Knowledge of the
Sellers, the Venture Entities is in material breathny collective bargaining agreement, (iii) viithe past three (3) years, there has been no
labor strike, work stoppage, slowdown, lockout tiven labor controversy in effect with respect te 8old Companies or the Subsidiaries or,
to the Knowledge of the Sellers, the Venture Eegitior, to the Knowledge of the Sellers, threatexgadnst the Sold Companies or the
Subsidiaries or the Venture Entities, (iv) there mo material grievances or other material labsputies or proceedings pending against the
Sold Companies or the Subsidiaries or, to the Kedge of the Sellers, the Venture Entities or, ®Knhowledge of the Sellers, threatened
against the Sold Companies or the Subsidiariesvalving any Company Employees or the Venture E#jt(v) there are no material unfair
labor practice charges, grievances or complaict®res, inquiries, proceedings or, to the Knowled§the Sellers, investigations pending
against the Sold Companies or the Subsidiarie® dhe Knowledge of the Sellers, the Venture Eggithr, to the Knowledge of the Sellers,
threatened against the Sold Companies or the Sahis&lor the Venture Entities by or on behalf wy £ompany Employees and (vi) the S
Companies and the Subsidiaries and, to the Knowleflithe Sellers, the Venture Entities are in caamgle with their obligations pursuant to
the Worker Adjustment and Retraining NotificationtAf 1988 ("WARN ACT"), and all other notificaticand bargaining obligations arising
under any collective bargaining agreement, statutgherwise. As of the date of this Agreementh®mKnowledge of the Sellers, there is no
union campaign being conducted to solicit cardsmftbe Company Employees to authorize a union toasiga National Labor Relations
Board ("NLRB") certifications election or to seekertification pursuant to the Ontario Labour Rielas Act with respect to the Company
Employees or any employee of either Venture Entity.

(b) Except as set forth on SCHEDULE 3.12, the Stdnpanies and Subsidiaries and, to the KnowleddgleeoEellers, the Venture Entities
and, with respect to the Business, the Sellerglaid subsidiaries are in material compliance withapplicable Laws, Governmental Orders,
agreements,
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contracts and policies relating to the employmértheir respective employees, including all suclvkand Governmental Orders relating to
wages, hours, collective bargaining, compensatwartime (including but not limited to compensatfonsuch overtime), benefits, terms and
conditions of employment, termination or employmemiployment discrimination, immigration, disalyijitivil rights, occupational safety
and health, workers' compensation, pay equity hadollection and payment of withholding and/origbcontribution taxes and similar
Taxes, except where noncompliance would not reddpiha expected, individually or in the aggregédehave a Sold Company Material
Adverse Effect.

(c) Except as set forth on SCHEDULE 3.12. no Sadeh@any or Subsidiary or, to the Knowledge of thBe®g the Venture Entities has, and,
with respect to the Business, no Seller or anysofubsidiaries has, closed any plant or facitiffectuated any layoffs of employees or
implemented any early retirement, separation odain program within the past three (3) years, nardray Seller or any of its subsidiaries
with respect to the Business or any Sold Compar§ubssidiary or, to the Knowledge of the Sellers, enture Entities planned or annour
any such action or program for the future.

(d) Except as set forth on SCHEDULE 3.12, no Saddn@any or Subsidiary or, to the Knowledge of thibee®® the Venture Entities is, and,
with respect to the Business, no Seller or anysofubsidiaries is, a party to or otherwise boundaby consent decree with, or citation by,
any Governmental Authority related to employeesraployment practices.

3.13 INTELLECTUAL PROPERTY. SCHEDULE 3.13(a) setsth a complete list of material Intellectual Prapeegistrations and
applications owned by the Sold Companies or thesididries or, to the Knowledge of the Sellers,\lemture Entities and any actions or fees
due on or before January 31, 2005 to maintain s&xeept (a) as set forth in SCHEDULE 3.13(b), @) the agreements listed on
SCHEDULE 3.14(a) or (c) with respect to the usemfporate names (including the Trademarks) in ataoare with SECTION 5.12, (i) one
more of the Sold Companies or the Subsidiaries @anthe Knowledge of the Sellers, the Venture kgibwns or has the right to use all
material Intellectual Property necessary for theduwt of the Business as it is currently conduéteduding the Trademarks), free from (A)
any Liens other than Permitted Liens, and (B) amg@nt or future requirement of royalty paymentstber license fees or payments, (ii)(A)
the operation of the Business does not infringetberwise materially violate any Intellectual Pragef any other Person, (B) none of the
Sold Companies or any of the Subsidiaries ande¢d<nhowledge of the Sellers, the Venture Entitées] with respect to the Business, the
Sellers and their subsidiaries, have receivedavrittotice or, to the Knowledge of the Sellers, adice, from, or exchanged any
correspondence with, any Person that challenge®kaes to the challenge of) the use or ownershtpe Intellectual Property or the validity
or enforceability thereof, except as would not osably be expected to have a Sold Company Matédaerse Effect, and (C) none of the
Intellectual Property owned by the Sold Companiethe Subsidiaries or, to the Knowledge of the&s|lthe Venture Entities is being
materially infringed by any other Person,

(iii) after the Restructuring has been completied,material Intellectual Property purportedly owigdhe Sold Companies or the
Subsidiaries and, to the Knowledge of the Sellbies Venture Entities, will be owned solely by sawedid and enforceable and free of adv
ownership claims or interests of the Sellers adtparties, including, without limitation, curremit former employees or contractors, subjec
payment obligations to inventors required by agtlle Law and (iv) there is no material IntellectBabperty that is shared by one or more of
the Sold Companies, the Subsidiaries or the Veriutities on the one hand, and the Sellers or atlyeir Affiliates (excluding the Sold
Companies, Subsidiaries and Venture Entities) erother hand.

3.14 CONTRACTS. (a) SCHEDULE 3.14(a) sets forthus t complete and correct list of each of the felfey contracts to which any of the
Sold Companies or the Subsidiaries is a party or by
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which any of them is bound as of the date of thige®ment, other than Company Benefit Plans (colielgt the "MATERIAL
CONTRACTS"):

(i) Contracts involving the expenditure by the S@lompanies or the Subsidiaries of more than $10000in any instance for the purchase of
materials, supplies, equipment or services, exotpdny such contracts that are terminable by tthé Gompanies or the Subsidiaries without
penalty on not more than ninety (90) days notice;

(i) (A) indentures, mortgages, loan agreementgitableases, security agreements, or other Cdastratating to Debt Obligations or (B) any
Contract or other currently outstanding instrumerder which any of the Sold Companies or the Sidrsesd has, directly or indirectly, made
any advance, loan, extension of credit (other #raaccount receivable) or capital contributiomotopther investment in, any Person;

(iii) Contracts that restrict the Sold Companiesha Subsidiaries or any of their Affiliates aftke Closing Date from engaging in any line of
business in any geographic area or competing wighPerson;

(iv) Contracts that restrict the declaration, std@ or payment of any dividends or distributions@r in respect of, any capital stock or equity
interest of any Sold Company or Subsidiary;

(v) Contracts to acquire or sell goods with respet¢he customers set forth on SCHEDULE 3.19;

(vi) any option, other agreement or right to pusshar otherwise acquire or sell or otherwise dispwisany interest in real property involving
payments by any of the Sold Companies or the Sigvgd in excess of $1,000,000;

(vii) any commitment to make any capital expenditar to purchase a capital asset not contemplatéiaebCapital Expenditure Budget;

(viil) except as to the extent contemplated byGlapital Expenditure Budget, any commitment forhechase or sale of any of its assets,
other than in the ordinary course of businessngrcapital stock of the Sold Companies or the Sliases;

(i) any lease or similar agreement under whichgAy of the Sold Companies or the Subsidiariekdéddssee of, or holds or uses, any
facility, machinery, equipment, vehicle or othemdgéle personal property owned by any third Pefsorman annual rent in excess of $500,000
or (B) any of the Sold Companies or the Subsidsaisehe lessor of, or makes available for usenyythird Person, any tangible personal
property owned by any of the Sold Companies oSthiesidiaries for an annual rent in excess of $3),0

(x) Contracts (i) entered into or assumed by anthefSold Companies or Subsidiaries in which itdmasbligation in respect of providing for
indemnification or purchase price adjustment, inreection any disposition, sale or other transfeargr present or former business or
commercial activity and (ii) which was either (Ajtered into after January 1, 1999 or (B) pursuanthich there are any outstanding,
unresolved or potential indemnification claims ktess of $500,000 against any of the Sold CompamiSsibsidiaries;
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(xi) Contracts under which any of the Sold Compsutiethe Subsidiaries has licensed material Irttielbd Property to or from any other
Person or that otherwise relate primarily to matdritellectual Property, excluding non-exclusigemmercially available software licenses
entered into in the ordinary course of businessfmual payments of less than $250,000; providad tbr purposes of the Sellers' disclosure
obligations under SECTIONS 3.14(a) and (b), Sebdil provide only a representative sample of afriye foregoing Contracts that were
entered into in the ordinary course of businesh adinsultants and employees;

(xii) partnership, limited liability company, joiMenture agreements or other Contracts involvisgaxing of profits or expenses by the Sold
Companies or Subsidiaries; and

(xiii) any other Contracts not otherwise describedlauses (i) through (xii) above to which anytleé Sold Companies or the Subsidiaries is a
party or is otherwise bound which is reasonablyeetgd to result in an annual expenditure by arth@fSold Companies or the Subsidiaries
after the Closing Date of more than $1,000,00Gfor such individual Contract.

(b) True, correct and complete copies of each @Mlaterial Contracts that are in writing have beete available to the Buyer and, if such
Material Contract is not in writing, written sumres thereof have been made available to the Biryguding in each case amendments,
waivers or other changes thereto.

(c) Each Material Contract is in full force andesff, and is a valid and binding agreement of thdiegble Sold Company or Subsidiary
enforceable by or against such applicable Sold Gowyjer Subsidiary or, with respect to the Busin#es applicable Seller or its subsidiary,
in accordance with its terms subject to the Gerenébrceability Exceptions. The Sold Companiesher $Subsidiaries have performed in all
material respects its obligations required to béopmed by them to date under the Material Congrathere is no default or breach (or
allegation of same) by the Sold Companies or thest8iaries or, to the Knowledge of the Sellers, ather party, in the timely performance
of any material obligation to be performed or paidier any Material Contract.

3.15 ENVIRONMENTAL MATTERS. Except as set forth &CHEDULE 3.15:

(a) each of the Sold Companies and the Subsidiandsto the Knowledge of the Sellers, the VenEnmgties is in compliance with all
applicable Environmental Laws (including all Pesmriéquired under such Environmental Laws), exaapstich noncompliance that would
not have, individually or in the aggregate, a Sotinpany Material Adverse Effect;

(b) none of the Sellers, the Sold Companies an&thsidiaries and, to the Knowledge of the Selkhes Venture Entities, has received any
unresolved Environmental Claim or, to the Knowledfighe Sellers, notice of any threatened EnviromiaeClaim regarding any Sold
Company, Subsidiary, Venture Entity, the Busingsthe Real Property;

(c) none of the Sold Companies and the Subsidiaridsto the Knowledge of the Sellers, the VenEméties has Released any Hazardous
Materials at or in the vicinity of the Real Propettiat requires reporting, investigation, assessnodganup, remediation or other type of
response action by any Sold Company, Subsidiartpdhe Knowledge of the Sellers, the Venture Egipursuant to any Environmental L
or that could otherwise reasonably be expecteddoltrin material liability under or relating toyaBnvironmental Law, and Hazardous
Materials are not otherwise present at or aboutoditlye Real Property, or any other facility cuttgmr formerly owned, leased or operated
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by any of the Sold Companies, the Subsidiarietoahe Knowledge of the Sellers, the Venture Eggitin amount or condition that could
reasonably be expected to result in material ligltib any Sold Company, Subsidiary or, to the Kfenge of the Sellers, the Venture Entities
under or relating to any Environmental Law;

(d) to the Knowledge of the Sellers, no materiatspincluding capital expenditures that are intsiant with prior expenditures made in
relation to the Sold Companies, the Subsidiariesthe Business and that are not reflected in thgt@d&xpenditure Budget will be required
in order for the Sold Companies, the Subsidianesthe Business to comply during the one-year gefoiowing the Closing Date with all
existing applicable Environmental Laws existingodthe Closing Date (including Permits requiredsuamt to existing Environmental Law);

(e) except as would not reasonably be expecteestdtrin material liability under any Environmentaw, to the Knowledge of the Sellers in
the case of the Venture Entities, there are non@erground or aboveground storage tanks, (ii)siebe(iii) polychlorinated biphenyls, or (iv)
urea-formaldehyde insulation present at or aboytodinthe Real Property in a condition that curneméquires reporting, investigation,
assessment, cleanup, remediation or other typespbnse action by any Sold Company, Subsidiapdhe Knowledge of the Sellers, the
Venture Entities pursuant to any Environmental Lanthat would otherwise result in liability undamy Environmental Laws;

(f) Hazardous Materials have not been Releaseuspmted, disposed of or arranged to be disposey,afr on behalf of, any of the Sold
Companies, the Subsidiaries or, to the Knowledga®Sellers, the Venture Entities to any locatinrmaterial violation of, or in a manner
that would reasonably be expected to result in rizdtéability under or relating to, any EnvironmahLaw; and

(9) none of the Sold Companies and the Subsidiarie® the Knowledge of the Sellers, the Ventunéities has expressly assumed or
retained by contract any material liabilities orter&l obligations of other Persons under any Emvinental Laws.

3.16 INSURANCE. (a) SCHEDULE 3.16(a) contains a ptate and correct list of all insurance policie&dtia the names of the Sold
Companies or the Subsidiaries and all other insigramrangements or contracts for the transfer amirsdp of insurance risks covering the
assets, businesses, operations, Company Emplaféesrs or directors of the Sold Companies andShbsidiaries (the "INSURANCE
POLICIES") as of the date hereof, specifying theuier, amount of coverage and type of insurandesuth policies are in full force and
effect and were in full force and effect during fhexiods of time that such insurance policies pugubto be in effect, are valid, enforceable,
existing and binding and all premiums due theremretheen timely paid (subject to changes madeeiottinary course of business that will
not materially reduce the coverage thereunderyatdemain in full force and effect until the Cliog (subject to any renewals thereof), at
which time, coverage thereunder will be discontthugth respect to the Sold Companies, the Subsédiaand the Business.

(b) The Insurance Policies are sufficient for caampde with applicable Law and all contracts to vahgmy of the Sold Companies or the
Subsidiaries or, with respect to the Business,ddrilje Sellers or any of their subsidiaries, isagyor by which they or any of their respect
assets or properties are bound. All appropriaterérs under the Insurance Policies have been ediif all potentially insurable losses and
pending litigation and legal matters, and no susluiier has informed any Seller or any of its subgis or any Sold Company or any of the
Subsidiaries of any denial of coverage or resemwatif rights thereto.
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(c) Except as set forth in SCHEDULE 3.16(c), sitteedate of the Balance Sheet no event has occwirith, with notice or lapse of time or
both, would constitute a material breach or defauljive rise to any right of termination or cartagbn or otherwise modify the terms under
any Insurance Policy.

3.17 PERSONAL PROPERTY ASSETS. (a) Except as s#t tim SCHEDULE 3.17, the Sold Companies, the Slifises and, to the
Knowledge of the Sellers, the Venture Entities hgwed, valid and marketable title to, or hold byidiand existing lease or license, all the
tangible personal property assets reflected assasaehe Balance Sheet or in the balance shegtslad in the Venture Financial Statements,
as applicable, or acquired after the date of tHarR® Sheet or such balance sheets, except witkee® assets disposed of in the ordinary
course of business since such date, free andaledirLiens, except for Permitted Liens.

(b) After giving effect to the consummation of tRestructuring, the Sold Companies, the Subsidianmess to the Knowledge of the Sellers,
the Venture Entities, will own, or have valid lehskl interests in, all the assets necessary focaheuct of the Business, as currently
conducted.

3.18 REAL PROPERTY. (a) Leased Properties. SCHEDBLIB(a) lists all real property leased or sublddseany of the Sold Companies,
the Subsidiaries or, to the Knowledge of the Sg|lgre Venture Entities (the "LEASED REAL PROPERT.YExcept as set forth on
SCHEDULE 3.18(a), the Sellers have delivered toBhger true and complete copies of the leases albl@ases covering the Leased Real
Property leased by any Sold Company or Subsidi&ith respect to each such lease and sublease argteas otherwise specified on
SCHEDULE 3.18(a):

(i) such lease or sublease is, to the Knowledgbeellers, in full force and effect in all resfgeand enforceable in accordance with its te
subject to the General Enforceability Exceptionms] a

(i) none of the Sold Companies or the Subsidiages material default under any such lease otemde and, to the Knowledge of the Sellers,
no other party to any such lease or subleasensterial default thereunder.

(b) OWNED PROPERTIES. SCHEDULE 3.18(b) lists alllrproperty owned by any of the Sold Companies Sihiesidiaries or, to the
Knowledge of the Sellers, the Venture Entities (IB8&VNED REAL PROPERTY"). With respect to each spelncel of the Owned Real
Property and except as otherwise specified on SQHED3.18(b):

(i) the identified owner has, to the Knowledge o Sellers in the case of the Venture Entitiessfiemle title to the parcel of Owned Real
Property, free and clear of any Liens, except fanfittted Liens; and

(i) there are no pending or, to the Knowledgehaf Sellers, threatened condemnation Proceedingsespect to the Owned Real Property of
the Sold Companies or Subsidiaries and, to the Kedye of the Sellers, there are no pending or tanea condemnation Proceedings with
respect to the Owned Real Property of the Ventuidi&s.

3.19 CUSTOMERS AND SUPPLIERS. SCHEDULE 3.19 setthfa true, correct and complete list of (a) the(tE0) largest customers of
Business in terms of sales during the tweiventh period ended June 30, 2004 and (b) the @ndigest suppliers of the Business in term
purchases during the
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twelve-month period ended June 30, 2004. NoneeStilers or their subsidiaries or any Sold Comparfyubsidiary has received written
notice from any customer or supplier listed on SOMEE 3.19 that such customer or supplier intend®tminate or materially adversely
modify its relationship or materially reduce thdurne of business that it does with any Sold Comparyubsidiary. Except as set forth on
SCHEDULE 3.19, the Sold Companies and Subsidiasied,with respect to the Business, the Sellergtaid subsidiaries have not
purchased, from any single supplier, goods or sesvior which the aggregate purchase price exdasdpercent (5%) of the total amount of
goods and services purchased for the Businessgdizsimost recent full fiscal year.

3.20 PRODUCT LIABILITY. Except for matters which wial not reasonably be expected, individually othie aggregate, to have a Sold
Company Material Adverse Effect and except asath bn SCHEDULE 3.20, no Sold Company, any Subsydor, to the Knowledge of the
Sellers, any Venture Entity has, and, with respethe Business, none of the Sellers or their slidnses have, received any written notice, or,
to the Knowledge of Sellers, any oral notice, iatato any claim involving use of or exposure tg afthe products (or any part or
component) designed, manufactured, serviced or eokkrvices performed, by the Business or Solehi@amy or any Subsidiary or any
Venture Entity, including for negligence, striclbility, design or manufacturing defect, conspitdajlure to warn, or breach of express or
implied warranties or merchantability or fithess &my purpose or use, or from any alleged breadmplied warranties or representations, or
any alleged noncompliance with any applicable Lpergaining to products liability matters, includjngithout limitation, relating to the
presence or alleged presence of asbestos or aslgesitaining materials in such products.

3.21 AFFILIATE TRANSACTIONS. SCHEDULE 3.21 listslaxisting contracts or other arrangements or aatisns between any of the
Sold Companies, the Subsidiaries and the Ventutiéidsn on the one hand, and any of (a) the Sedlatkits Affiliates (other than the Sold
Companies, the Subsidiaries and the Venture Esititie(b) the directors, officers or employeesgjoy immediate family member thereof) of
any Seller and its Affiliates (except those of peyavailable to employees generally), on the dthed (collectively, the "AFFILIATE
CONTRACTS"). All Affiliate Contracts are at least favorable to the Seller and its Affiliates as Widoe available with independent third
parties dealing at arm's length. Except as selt tmmtSCHEDULE 3.21, all Affiliate Contracts shadl terminated and Buyer, the Sold
Companies, the Subsidiaries and the Venture Emstiall not have any obligations thereunder.

3.22 ACCOUNTS. All accounts and notes receivablthefSold Companies and the Subsidiaries andgt&tiowledge of the Sellers, the
Venture Entities are valid and genuine and hawearsolely out of bona fide sales and deliveriegooids, performances of services and other
business transactions in the ordinary course ahbas, and the accounts receivable reserve redléctie Balance Sheet and, to the
Knowledge of the Sellers, the balance sheets irdun the Venture Financial Statements are, aseoflate of the dates thereof, adequate and
established in accordance with GAAP, subject ta-gea adjustments and accruals in the ordinaryssaf business and not material in
amount. Since the date of the Balance Sheet artlde tiinowledge of the Sellers, the dates of thariz# sheets included in the Venture
Financial Statements, there has been no eventarrence that, when considered, individually oretbgr with all such other events or
occurrences, would cause such accounts receiveddeves to be inadequate. Since the date of tt&8alSheet and, to the Knowledge of the
Sellers, the dates of the balance sheets includ#itkiVenture Financial Statements, none of thd Soimpanies, the Subsidiaries and, to the
Knowledge of the Sellers, the Venture Entitieswath respect to the Business, the Sellers or thdisidiaries has, with respect to any non-de
minimis portion of its trade accounts payable féied to pay its trade accounts payable in thénamy course or (b) extended the terms of
payment, whether by contract, amendment, act, deemhurse of dealing, of any trade account payable
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3.23 INVENTORY. The inventories set forth in thel@ace Sheet and, to the Knowledge of the Selleeshbtlance sheets included in the
Venture Financial Statements were properly stdietein at cost, which is not in excess of mark&iezand determined in accordance with
GAAP consistently maintained and applied by thedSEdmpanies and the Subsidiaries and the Ventuigesninventory costs have been
determined by the last-in, first-out ("LIFO") methéor substantially all domestic inventories. Caststher inventories have been determined
principally by the first-in, first-out ("FIFO") mbbd. Since the date of the Balance Sheet andet&niowledge of the Sellers, the dates of the
balance sheets included in the Venture FinancakB8tents, such inventories have been maintainggtiordinary course of business. All
such inventories are, to the Knowledge of the &ellethe case of the Venture Entity inventoriasned free and clear of all Liens other than
Permitted Liens. All of the inventories recordedtbe Balance Sheet and, to the Knowledge of thieiSethe balance sheets included in the
Venture Financial Statements consist of, and saenitories on the Closing Date will consist offriteof a quality usable or saleable in the
ordinary course of business subject to appropaateadequate allowances, if any, reflected on dlo&kdand records of the Sellers with
respect to the Business or the Sold Companiesten8ubsidiaries and, to the Knowledge of the Sgltbe Venture Entities for obsolete,
excess, slow-moving and other irregular items.

3.24 BANK ACCOUNTS. SCHEDULE 3.24 sets forth a tared complete list and description of the bank ants) lock box accounts and
other accounts maintained by or for the beneféaufh of the Sold Companies and Subsidiaries.

3.25 NO BROKERS' OR OTHER FEES. Except for Lazamtés & Co., LLC, whose fees and expenses willdid py Cooper, no Person
has been employed by or on behalf of the Sellesslasker, finder, investment banker or financ@liaor in connection with the transactions
contemplated hereby, and no Person with which #ileiS have had any dealings or communicationspikind is entitled or will become
entitled to any fee or commission, brokerage, fitsdiee or like payment based in any way on angagent, arrangement or understanding
made by or on behalf of the Sellers to which thgeBuwor its Affiliates (including, from and afterdalClosing Date, the Sold Companies,
Subsidiaries and the Venture Entities) will havg ahligation or responsibility in connection withettransactions contemplated hereby.

3.26 DIRECTORS AND OFFICERS. SCHEDULE 3.26 set#ifartrue and complete list of the directors aritt@fs of the Sold Companies
and the Subsidiaries.

3.27 NO OTHER REPRESENTATIONS OR WARRANTIES. Excaptthe representations and warranties containghlis ARTICLE IlI
and the Transaction Agreements, none of the Salteasy other Person makes any other express dietimgpresentation or warranty to the
Buyer.

ARTICLE IV
REPRESENTATIONS AND WARRANTIES OF THE BUYER

The Buyer hereby represents and warrants to therSeis follows:

4.1 ORGANIZATION. The Buyer is a corporation duhcorporated, validly existing and in good standingler the Laws of its jurisdiction
incorporation. The Buyer has the requisite corpopmiwer and authority to own, lease and operagesists and to carry on its business as
being conducted.

4.2 AUTHORIZATION; ENFORCEABILITY. The Buyer has ¢hrequisite corporate power and authority to exeantd deliver this
Agreement and the Transaction Agreements to whielBuyer is a party and to perform its obligatibeseunder and thereunder. The
execution and delivery of this
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Agreement by the Buyer and the Transaction Agre¢srterwhich the Buyer is party and the performamgéhe Buyer of its obligations
hereunder and thereunder have been duly authdrizetl necessary corporate action on the part@Bthyer and no other corporate or
shareholder proceedings or actions are necessanthorize and consummate this Agreement, the actiosn Agreements or the transactions
contemplated hereby or thereby. This Agreemenbkas, and each of the Transaction Agreements &jihen delivered to Sellers, duly
executed and delivered by the Buyer and, assumiegadthorization, execution and delivery by thdeBg| as applicable, this Agreement
constitutes, and each of the Transaction Agreenvaititsonstitute, a valid and binding agreementhaf Buyer, enforceable against it in
accordance with their terms, subject to the Gertemébrceability Exceptions.

4.3 NO CONFLICTS OR APPROVALS. (a) The executioalivery and performance by the Buyer of this Agreatrand the Transaction
Agreements to which the Buyer is a party and thesemmation by the Buyer of the transactions contatag hereby and thereby do not and
will not (i) violate, conflict with or result in Breach by the Buyer of the organizational documehtke Buyer,

(i) violate, conflict with or result in a breacli, @r constitute a default by the Buyer (or cremteevent which, with notice or lapse of time or
both, would constitute a default) or give rise hy aight of termination, consent, cancellation,elecation, increased Liabilities or fees, or
right to increase the obligations or otherwise rfyottie terms under, or result in the creation of Bien, other than Permitted Liens, upon i
of the properties, rights or assets of the Buydoavhich any of such properties, rights or asaetssubject under, any Contract to which the
Buyer or any of its properties, rights or assety tmabound, except as would not, individually othie aggregate, have a material adverse
effect on the ability of the Buyer to consummate titansactions contemplated by this Agreementijips(bject to the receipt of the requisite
approvals referred to on SCHEDULE 4.3(b), confliéth or violate any Governmental Order or Law apglile to the Buyer or any of its
properties, rights or assets.

(b) Except as set forth on SCHEDULE 4.3(b), no @oih$s required to be obtained, filed or delivebgdhe Buyer for the consummation by
the Buyer of the transactions contemplated byAkjiseement and the Transaction Agreements thattibhtained, filed or delivered, as the
case may be, would reasonably be expected to henatexial adverse effect on the ability of the Buigeconsummate the transactions
contemplated by this Agreement and the Transaétgmeements.

4.4 PROCEEDINGS. Except as set forth in SCHEDULZ there are no Proceedings or, to the KnowleddkeoBuyer, governmental
investigations pending or, to the Knowledge of Buyer, threatened against the Buyer that challeogguestion the validity of, this
Agreement, any Transaction Agreement or any attikan or to be taken by the Buyer in connectiomwit which seeks to enjoin or obtain
monetary damages in respect of, the consummatitiredfansactions contemplated hereby or thereby.

4.5 NO BROKERS' OR OTHER FEES. No Person has begrioged by or on behalf of the Buyer as a brokieddr, investment banker or
financial advisor in connection with the transagti@ontemplated hereby, and no Person with whietBtlyer has had any dealings or
communications of any kind, is entitled or will loece entitled to any fee or commission, brokeraigelef's fee or like payment based in any
way on any agreement, arrangement or understanaiaig by or on behalf of the Buyer to which Selletheir Affiliates will have any
obligation or responsibility in connection with ttransactions contemplated hereby.

4.6 INVESTMENT INTENT. The Buyer is acquiring thé&es for the Buyer's own account for investmedtrast with a view to or for sale
in connection with any distribution thereof othieamh in compliance with the Securities Act. The Buagrees that it will not transfer any of
the Shares, except in compliance with the Secarkiiet. The Buyer further understands and acknovdediat the

35



Shares have not been registered under the Sesukitieand agrees that the Shares may not be treedfenless (a) such transfer is pursua
an effective registration statement under the SgesitAct or (b) such transfer is exempt from thevisions of Section 5 of the Securities Act.

4.7 FINANCING. SCHEDULE 4.7 sets forth true and gidete fully executed copies of the following commént letters and related term
sheets to be used in connection with the trangactiontemplated hereby: (a) a commitment lettéediSeptember 15, 2004 (the "EQUITY
FINANCING COMMITMENT"), with respect to a capitabatribution to Buyer by Cypress Merchant Bankingtiers Il L.P. and GS Capit
Partners 2000, L.P. or one or more of their respe&ffiliates in the aggregate amount of $318,000, ("EQUITY Financing") and (b) a
commitment letter, dated September 15, 2004 (tHEBDFINANCING COMMITMENT" and, together with the By Financing
Commitment, the "FINANCING COMMITMENTS"), from Desthe Bank Trust Company Americas, Deutsche Bankriies Inc., Lehman
Commercial Paper Inc., Lehman Brothers Inc., Goldi®achs Credit Partners L.P., UBS Securities LLECW@BS Loan Finance LLC to the
Buyer with respect to a $625,000,000 senior secarredit facility and $400,000,000 principal amoofsenior subordinated notes (the
"DEBT FINANCING" and together with the Equity Finging, the "ACQUISITION FINANCING"). As of the datgereof, the Financing
Commitments are in full force and effect and hastbeen withdrawn or terminated or otherwise amdrmatanodified in any respect. As of
the date hereof, the Buyer has no reason to befmteany condition to such Financing Commitmerithiw its control will not be satisfied t
the Outside Date. The proceeds from such Acquiskimancing constitute all of the financing reqdite be provided by Buyer for the
consummation of the transactions contemplated lyereb

4.8 NO OTHER REPRESENTATIONS OR WARRANTIES. Excéptthe representations and warranties containgaisnPARTICLE IV and
the Transaction Agreements, neither the Buyer ngragher Person makes any other express or impgigesentation or warranty to the
Sellers.

ARTICLE V
COVENANTS AND AGREEMENTS

5.1 CONDUCT OF THE BUSINESS PRIOR TO THE CLOSINGcEpt as (a) contemplated by the Restructuringotfi@rwise expressly
contemplated by this Agreement or (c) disclose@GHEDULE 5.1, from and after the date of this Agneat and until the Closing or the
earlier termination of this Agreement in accordawith its terms, the Sellers shall, and shall cahseSold Companies and the Subsidiaries
to, and only to the extent the Sellers controlftil®wing activities with respect to the Venturetles, shall cause the Venture Entities to: (i)
conduct the operations of the Business in the arglinourse of business, (ii) use their commerciaBsonable efforts to maintain and
preserve intact the Business and to maintain satisfy relationships with suppliers, customers, éeployees and other Persons having
business relationships with the Business andnfiike capital expenditures in accordance with pasttigce. Except as (a) contemplated by the
Restructuring,

(b) otherwise contemplated by this Agreement oaé&¥et forth on SCHEDULE 5.1, the Sellers shall aod shall cause the Sold Companies
and each of the Subsidiaries not to, and onlyacetttent the Sellers control the following actidtiwith respect to the Venture Entities, shall
cause the Venture Entities not to, do any of thieieng without the prior written consent of the ygar:

(a) purchase or sell any capital stock or otheitgduterests of any Sold Company or Subsidiaryaie or approve any action to purchase or
sell any capital stock or other equity interestamj Venture Entity or grant or make (or with restge the Venture Entities, take or approve
any action to grant or make) any option, subsaiptivarrant, call, commitment or agreement of amgracter in respect of any such capital
stock or other equity interests;
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(b) acquire, lease, license, assign, sell, trarsfetherwise dispose of property, rights, busiasss assets (including by merger, consolid:

or acquisition of stock or assets) related to theiBess or, with respect to any property, rightsitiesses or assets of any Venture Entity, take
or approve any action to do any of the foregoinxg/uaing in all cases sales of inventory and olisadgiuipment or non-exclusive licenses in
the ordinary course of business;

(c) adopt a plan of complete or partial liquidatidissolution, merger, consolidation, restructuyiregapitalization or other reorganization v
respect to any Sold Company or Subsidiary or talapprove any action to do so with respect to aagture Entity;

(d) in the case of any Sold Company or Subsidiagyr, assume or guarantee any obligations fordveed money or in the case of any
Venture Entity, take or approve any action to dp afithe foregoing, in all cases other than (ipmebmpany loans from any of the Sellers or
their subsidiaries in the ordinary course of busénend (ii) under lines of credit existing on tlagedof this Agreement;

(e) incur any Lien on any properties, rights orets®f any Sold Company or Subsidiary or relatethéoBusiness or, with respect to any
properties, rights or assets of any Venture Entitige or approve any action to do any of the foiregdn each case, other than Permitted
Liens;

(f) enter into any new lease or modify, renew, adter terminate any existing lease or purchasequige or enter into any agreement to
acquire, assign, sell, transfer or dispose of aegl Rroperty of any Subsidiary or Sold Companyyith respect to any Real Property of any
Venture Entity, take or approve any action to dg afithe foregoing;

(9) (i) declare, set aside or pay any non-castddivis or distributions on, or make any other nahdhstributions (whether in securities or
other property) in respect of, any capital stockauity interest of any Sold Company or Subsid{atier than dividends and distributions 1
wholly owned Sold Company or Subsidiary), or wigspect to any capital stock or equity interestyf denture Entity, take or approve any
action to do any of the foregoing, (ii) split, coimd or reclassify any of its outstanding capitakktor equity interest of any Sold Company or
Subsidiary or issue or authorize the issuance yptapital stock or equity interest of any Sold Campor Subsidiary, or with respect to any
capital stock or equity interest of any Ventureigntake or approve any action to do any of thedming, (iii) purchase, redeem or otherwise
acquire or dispose of any securities or equityrégts of the Sold Companies or Subsidiaries, dr rispect to any securities or equity
interests of the Venture Entities, take or appramg action to do any of the foregoing or (iv) isss&ll, transfer, grant, pledge, dispose of or
otherwise encumber any capital stock or equityr@stieof any Sold Company or Subsidiary, or wittpezes to any capital stock or equity
interest of any Venture Entity, take or approve aatjon to do any of the foregoing;

(h) (i) establish, adopt, enter into, amend or teate any Company Benefit Plan or any plan, agre¢npeogram, policy, trust, fund or other
arrangement that would be a Company Benefit Plamiére in existence as of the date of this Agreenin a manner that would affect the
benefits provided to or with respect to any CompBmployee or otherwise increase the Liabilitieshef Sold Companies and any of its
Subsidiaries under the Company Benefit Plans,ka éay action to accelerate vesting under, or sel@ay restrictions applicable under, any
of the foregoing for any Company Employee,

(i) increase the compensation or fringe benefitary Company Employee (except for increases iargar hourly wage rates, in the ordin:
course of business or as may be required by thectiwke bargaining agreements), (iii) grant anyesamce or termination pay to any Comp
Employee, except in the ordinary course of business may be required by the collective bargaisiggeements, (iv) loan or advance any
money or other property to any Company Employekinarease the funding obligation to or contribatiate under any Company Benefit
Plan subject to Title IV of
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ERISA, except as required by Law, or (vi) terminidiie employment of any of the executives listedS@HEDULE 5.1(h);

() make any material change in the accounting oathpolicies or practices followed by the Businesswith respect to any Venture Entity,
take or approve any action to make any such matdrémge (in all cases, other than such changesdéve been required by Law or GAAP);

() (i) with respect to Tax matters of the Sold Guanies and Subsidiaries, make or change any atewtiating to Taxes, change an annual
accounting period or adopt or change any accoumtiethod relating to Taxes, file any amended TaxiRegnter into any closing agreeme
settle any Tax claim or assessment relating t&tild Companies or the Subsidiaries, surrenderighyto claim a refund, offset or credit of
Taxes, consent to any extension or waiver of tinédition period applicable to any Tax claim or asseent relating to the Sold Companies or
the Subsidiaries if such election, adoption, chaageendment, agreement, settlement, surrendemsenbwould have the effect of materit
increasing the Tax liability of any Sold CompanySubsidiary for any period ending after the Clodirage and (ii) with respect to Tax
matters of the Venture Entities, take or approveaation to do any of the activities in clauseafipve;

(k) enter into, amend, supplement, waive, mod#yninate, annul, cancel, allow to lapse, assignyey, encumber or otherwise transfer, in
whole or in part, rights and interests in or unaley Material Contracts or enter into any Contrhat tvould be a Material Contract if in effect
on the date of this Agreement, except Contractsenirathe ordinary course of business;

() (i) with respect to Sold Companies' and Sulasids' Proceedings, compromise, settle, grant aiyewor release relating to or otherwise
adjust any right or claim with respect to any pegdir threatened Proceeding (A) relating to thesaations contemplated by this Agreement
or (B) against the Business, the Sold Companig¢seoBubsidiaries having a value in the aggrega¢xdéess of the greater of (1) $500,000 or
(2) the reserve for any such Proceeding, or thpbsas non-monetary relief against the BusinessSofe: Companies or the Subsidiaries that
would be materially adverse to the Business andtid Companies and Subsidiaries, taken as a vemal€ii) with respect to Venture
Entities' Proceedings, take or approve any actiaiotany of the activities in clause (i) above;

(m) (i) with respect to the Sold Companies and ®lidses, change, or agree to change, any buspuaises of the Sold Companies and
Subsidiaries which relate to advertising, promadiaactivities, pricing, personnel, labor relatiogsales, returns or warranties in each case in
any material respect other than in the ordinarys®wof business and (ii) with respect to any sugirtess policies of the Venture Entities,
take or approve any action to do any of the addiiin clause (i) above, in each case in any natespect other than in the ordinary course
of business;

(n) other than in the ordinary course of busin@sssistent with past practices, sell or monetizeaagounts receivable under any of the
Factoring Agreements;

(o) amend any organizational document of any Sach@any or Subsidiary or take or approve any adtaamend any organizational
document of any Venture Entity;

(p) take or authorize any of, or commit or agretat@ any action that would make any representatiamarranty of Seller or any of its
subsidiaries hereunder inaccurate in any respeot as of any time prior to, the Closing Date; or

(q) offer, propose, authorize, agree or commitdady of the foregoing.

38



5.2 ACCESS TO BOOKS AND RECORDS; CONFIDENTIALITYa)(The Sellers shall cause the books and recondsiacts, documents
and other information of the Sold Companies andsilidries to be in the sole possession and cootithle Sold Companies and the
Subsidiaries or the Buyer at or as soon as pradticter the Closing. To the extent that books @edrds, Contracts, documents and other
information of the Sellers or Affiliates relevantadr affecting the Business and necessary to theatipn of the Business after the Closing
Date relate partially to the Sellers or their Affies other than the Sold Companies, the Subsdiari the Venture Entities, the Sellers or
Affiliates shall provide the Buyer with full accesssthe portions of such information pertaininghie Business.

(b) During the period commencing on the date heaadfending on the Closing Date or the earlier itemtion of this Agreement in
accordance with its terms, the Sellers shall, tiieeBuyer and its counsel, accountants, employegsts, financing sources and other
authorized representatives full access, during abbuasiness hours, upon reasonable advance nititteg officers, directors, employees,
premises, properties, books, records, financiéstants, Tax Returns relating solely to the Solch@anies, any Subsidiary and, to the extent
the Sellers have authority and control to do se Manture Entities, data and Contracts of the Rassirand the Sold Companies and the
Subsidiaries and, to the extent the Sellers hatlesty and control to do so, the Venture Entitipgyvided that such access does not interfere
with normal business operations; and further predithat such access will not include sampling stirig of the Owned Real Property or the
Leased Real Property without Sellers' prior writtensent which shall not be unreasonably withheldetayed. Any information provided to
or obtained by the Buyer pursuant to this SECTIONG will be subject to the Confidentiality Agreent and must be held by the Buyer in
accordance with and be subject to the terms o€thridentiality Agreement. The Buyer agrees to berta by and comply with the

provisions set forth in the Confidentiality Agreemhas if such provisions were set forth herein, sunxch provisions are hereby incorporated
herein by reference.

(c) From and after the date hereof, except ag@dired by Law or

(i) as necessary for the preparation of any TatuRe, the Sellers shall, and shall cause theitiatés and respective officers, directors,
employees, counsel, accountants, agents and ejvesentatives to, (i) hold in strict confidenddargbrmation relating to the Business and
the Sold Companies, Subsidiaries and Venture Estéts conducted before the Closing; provided Heafdregoing shall not apply to
information that is or becomes generally availabléhe public through no action of the Sellerar Seller or its Affiliates or their respective
officers, directors, employees, counsel, accoustagents and other representatives are legallpelded or required to disclose any such
information, it is agreed that Sellers will pronyptlotify Buyer to permit Buyer to seek a protectoreler or take other appropriate action.
Sellers will cooperate in Buyer's efforts to obtaiprotective order or other reasonable assurdateonfidential treatment will be accorded
to such information. If, in the absence of a privecorder, Sellers or any of their Affiliates arebpective officers, directors, employees,
counsel, accountants, agents and other represastatie, in the opinion of counsel, compelled amter of Law to disclose such informati
to a third party, Sellers may disclose to the tipiadty compelling disclosure only the part of sudfiormation as is required by Law to be
disclosed (in which case, prior to disclosure,&slwill use reasonable efforts to advise and domsth Buyer and its counsel as to such
disclosure and the nature and wording of suchassek), and Sellers will use commercially reasamafflorts to obtain confidential treatment
of any such information so disclosed. Sellers avkedge and agree that other remedies cannot fallypensate Buyer for a violation by
Sellers of the terms of this SECTION 5.2(c) and Biayer shall be entitled to injunctive relief toepent any such violation or continuing
violation by any Seller. At the Closing, the Sedland their subsidiaries shall assign their respedghts under any confidentiality agreem
relating to the Business or the Sold CompaniesSarz$idiaries with a third party to Buyer or its iifites.
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(d) During the period commencing on the ClosingelDatd ending on March 31, 2005, the Buyer shabealne employees of the Sold
Companies, Subsidiaries and to the extent the Bugg@authority and control to do so, the Venturstiés to provide all cooperation
reasonably necessary in connection with Coopegldatory reporting obligations, including, withdimitation, assistance with preparing and
filing reports required to be filed with the Sedi@$ and Exchange Commission.

5.3 SECTION 338 ELECTION. Neither Buyer nor anyitsfAffiliates shall make (i) any election underc8en 338(h)(10) of the Code or (ii)
any election under Section 338(g) with respech#ostock of the entities listed on SCHEDULE 5.3y&ushall be permitted to make any
election under Section 338(g) of the Code with eespo any of the Sold Companies or Subsidiarieerahan the entities that are listed on
SCHEDULE 5.3, and the parties shall make or candetmade all appropriate filings as required hyliapble Law with respect thereto.
Notwithstanding anything to the contrary in thisGSHON 5.3 and subject to the following sentencey@umay make protective electio
under Section 338(g) of the Code with respect togeo Standard Automotive (Deutschland) GmbH, Co&tandard Automotive Espana
S.A., and Cooper Standard Automotive Ceska' rekalglir.o. Prior to the filing of any such proteeti®lection, Buyer shall provide Cooper
with a copy of each proposed protective electioteurSection 338(g) of the Code for its approvaliGhtapproval will not be unreasonably
withheld or delayed).

5.4 TAX RETURNS, CONTESTS AND COOPERATION. (a) TBayer and the Sellers agree to furnish or caube tiurnished to each
other, upon request, as promptly as practicabltd) gifformation and assistance (including powerattifrney and, at the expense of the
requesting party, reasonable access to the othigrgpaax Return preparer, provided that such opfaety may limit such access as it
reasonably deems necessary to protect confidemttatmation) relating to any of the Sold Comparieshe Subsidiaries (including access to
books and records, employees, contractors andsemiaives) as is reasonably necessary for ting filf all Tax Returns, the making of any
election related to Taxes, the preparation forandit by any Taxing Authority, and the prosecutisrdefense of any claim, suit or proceec
relating to any Tax or Tax Return. The Buyer arel$ellers shall retain all books and records thatem to the Sold Companies or the
Subsidiaries until the expiration of all relevatgtates of limitations (and, to the extent notifledthe Buyer and the Sellers, any extensions
thereof). At the end of such period, each partyl ginavide the other with at least thirty (30) dagsor written notice before destroying any
such books and records, during which period thg/paceiving such notice can elect to take poseassit its own expense, of such books and
records. Neither Buyer nor any of its Affiliatesliwevoke, amend or otherwise modify any existirgvers of attorney effective for or with
respect to any Current Tax Matter without the pwoitten consent of Cooper, which shall not be asmmably withheld.

(b) Seller shall prepare and timely file, or catsee prepared and timely filed, all consolidatmmbined or unitary Tax Returns in respect of
any of the Sold Companies or Subsidiaries for amy®osing Tax Period which will include the opérat of any of the Sold Companies or
any of the Subsidiaries, and shall timely pay alkds shown on such Tax Returns. All such Tax Retsihall be prepared in accordance with
prior practices unless otherwise required by Lalae Buyer shall prepare and timely file, or causkdgrepared and timely filed, all other
Tax Returns in respect of the Sold Companies agaathe Subsidiaries with respect to a Pre-Clodiag Period, including for any Straddle
Period (the "BUYER FILED TAX RETURNS"). The Buyehall provide Cooper with a copy of each proposegeBiriled Tax Return (and
such additional information regarding such BuyéedriTax Return as may reasonably be requested bgeZpfor its approval (which

approval will not be unreasonably withheld or deld)y(i) at least fifteen (15) days prior to thénfij of such Tax Return or (ii) in the case of a
Tax Return that is required to be filed within twe(20) days of the Closing Date, at least ten @a)s prior to the date such Tax Return is
required to be filed; provided, that in the casa of
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Tax Return that is required to be filed within {&0) days of the Closing Date, the Buyer shallitseommercially reasonable efforts to
afford Cooper a reasonable opportunity to revied approve such Buyer Filed Tax Return prior ta§jlisuch Tax Return. Any Buyer Filed
Tax Return shall be prepared on a basis consistiémthe last previous similar Tax Return; providadher that, if after consultation in good
faith with the Sellers, the Buyer reasonably deteemthat it is required by Law to prepare any Raturn for a Straddle Period on a basis
inconsistent with the last previous similar TaxURet then they shall so notify the Sellers andlghra@lpare such Tax Returns in accordance
with applicable Law. For the avoidance of doubtthes Buyer nor any of its Affiliates shall amendfile, revoke or otherwise modify any
Tax Return or Tax election of any of the Sold Comnies or any Subsidiary in respect of a Pre-CloSiag Period to the extent that such
amendment, refiling, revocation or other modifioativould have an adverse effect on any of the Sabietheir Affiliates, without the prior
written consent of Cooper, which consent shallbetnreasonably withheld or delayed.

(c) All transfer, documentary, sales, use, redisinaand other such Taxes (including all applicakla estate transfer Taxes, but excluding
Taxes based on or attributable to income or gaind)related fees

(including any penalties, interest and addition¥aa) ("TRANSFER TAXES") arising out of or incurréd connection with this Agreement
(other than in connection with the Restructurintgglsbe borne by the Buyer. The party that is Isgaquired to file a Tax Return relating to
Transfer Taxes shall be responsible for prepanmtanely filing such Tax Return. All such Tax Rets shall be prepared on a basis
consistent with the last previous similar Tax Retand in accordance with applicable Law.

(d) All Tax sharing agreements between any of thld Eompanies or Subsidiaries, on the one handaawyaf Sellers or their Affiliates
(other than the Sold Companies or any of the Sidrgd), on the other hand, shall be terminateaf ise Closing Date and shall have no
further effect for any taxable year (whether therent year, a future year or a past year).

(e) (i) If any Taxing Authority asserts a claim agst Buyer or any of its Affiliates with respectttte Taxes of any of the Sold Companies or
any Subsidiary for a Pre-Closing Tax Period, whithuccessful, would result in an indemnity paytney Sellers to Buyer pursuant to
SECTION 5.5 hereof (a "TAX CLAIM"), Buyer shall pmgtly notify Sellers in writing of such Tax Clairnesing the nature and basis of such
Tax Claim and the amount thereof, to the extentkmby Buyer, and shall include a copy of any cqroeslence received from the Taxing
Authority. If notice of a Tax Claim is not given tee Sellers within a sufficient period of timeaibow the Sellers to effectively contest such
Tax Claim to the extent provided in this SECTIOM(B), the Sellers shall not be liable to the Buyreany of its Affiliates to the extent the
Sellers are actually prejudiced thereby.

(i) Except as otherwise provided in SECTION 5.4{®)or 5.4(e)(iv), Sellers may, at their own exyse, participate in and, upon notice to
Buyer, assume the defense, compromise or resolatiph) any Tax Claim and (B) any other suit, antiaudit, litigation or proceeding to the
extent such claim, suit, action, litigation or peeding relates to matters indemnifiable by Sefersuant to SECTION 5.5 hereof, including
as a result of any breach by Sellers of any reptaten or warranty contained in SECTION 3.10 héréncluding for the avoidance of doubt
any Current Tax Matter) (each a "PRE-CLOSING TAX WMFER"), provided that Sellers acknowledge in wqtitheir indemnification
obligation for all Taxes relating to the Pre-Clagifax Matter. If Sellers assume such defense, Bsiyalt have the right (but not the duty) to
participate in the defense thereof and to emplaysel, at its own expense, separate from coungalbged by Sellers. If Sellers do not
assume the defense of such Pre-Closing Tax M#tem,Buyer may defend such Pre-Closing Tax Mattéreasole cost of Sellers and the
Sellers may participate in, but not control, théedse of such Pre-Closing Tax Matter at the Sélgmle expense. Sellers shall not enter into
any settlement of or otherwise compromise any
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such Pre-Closing Tax Matter to the extent thatldtes to the Sold Companies or any Subsidiarysant settlement or compromise would
materially and adversely affect the Tax liabilifytioe Buyer, the Sold Companies or any Subsidiaryahy Post-Closing Tax Period without
the prior written consent of Buyer, which consdralbnot be unreasonably withheld, conditioneddelayed. Sellers shall, to the extent
reasonably requested by Buyer, keep Buyer inforaseth the status of such Pre-Closing Tax Mattetuding all settlement negotiations and
offers.

(iii) Buyer shall have the right to control the dr$e, compromise, and resolution of any Tax clairt, action, audit, litigation or proceeding
relating to a Straddle Period (a "STRADDLE PERIOBXIMATTER"). If Buyer assumes such defense, Selghall have the right (but not
the duty) to participate in the defense thereoftangimploy counsel, at its own expense, separate ounsel employed by Buyer. If Buyer
does not assume the defense of such Straddle Pleriolatter, then Sellers may defend such StraBdhéod Tax Matter and Buyer may
participate in, but not control, the defense ofhs8traddle Period Tax Matter with each party beptireir own expenses. Buyer shall not e
into any settlement of or otherwise compromise sugh Straddle Period Tax Matter to the extentghah settlement or compromise would
materially and adversely affect the Tax liabiliyS®ellers or any of their Affiliates for any PreaSing Tax Period without the prior written
consent of Cooper, which consent shall not be worebly withheld, conditioned, or delayed. Buyalklito the extent reasonably requested
by Sellers, keep Sellers informed as to the stitgsich Straddle Period Tax Matter, including attlement negotiations and offers.

(iv) Notwithstanding anything in this Agreementti@ contrary, in the case of a Transfer Pricing Matter, Sellers may defend such
proceeding and Buyer may participate in the defefiseich proceeding (including without limitatioribg present at all meetings, hearing
other proceedings), with each party bearing theim expenses. Seller shall not make any concessétitement, closing or any other
agreement with respect to any material item thesétioout the consent of Buyer, which consent shatlbe unreasonably withheld. Sellers
shall promptly keep Buyer informed as to the stafiusll material items with respect to such prodegsl, including without limitation all
communications with the appropriate Taxing Authgréll notices (including time and location) for etiegs, hearings or other proceedings,
and all settlement discussions, negotiations afetf

(f) Other than as provided in SECTION 5.4(e) her&ufyer will promptly deliver to Sellers and Sedlevill promptly deliver to Buyer copies
of all communications sent to or received from @laxing Authority in so far as they relate to ang{@losing Tax Period or Straddle Period
of the Sold Companies or Subsidiaries.

5.5 TAX MATTERS. Sellers shall jointly and seveyathdemnify Buyer and its Affiliates and hold thérarmless from all Losses attributable
to (i) all Taxes imposed on or payable with respedhe Sold Companies or the Subsidiaries reldtirgyPre-Closing Tax Period or the pre-
Closing portion of a Straddle Period as determimsder SECTION 5.5(c), (ii) all Taxes of any membgan affiliated, consolidated,
combined or unitary group of which the Sold Comparor the Subsidiaries (or any predecessor of athedoregoing) are or were a member
on or prior to the Closing Date, including pursuinTreasury Regulation Sections.1.1308r any analogous or similar state, local, orifpr
law or regulation, as a transferee or successarphtract or otherwise (iii) any Taxes (includingamsfer Taxes) arising from or in connect
with the Restructuring, (iv) any Taxes arising fromin connection with any breach by Sellers of epresentation, warranty or covenant
contained in this Agreement and (v) all costs afkases, including reasonable legal fees and egpeatiributable to any item in subclauses
(i) - (iv). Notwithstanding anything to the contydrerein, Sellers shall only be liable to Buyer &y particular Tax that is not an Income Tax
pursuant to this SECTION 5.5, a breach of
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representation or warranty contained in SECTION) ®idreof, or otherwise only to the extent the amhguch Tax that is not an Income Tax
exceeds the amounts reflected in the Tax Reserve.

(b) Buyer shall indemnify Seller and its Affiliatesd hold them harmless from all Losses attribetabl(i) any Taxes imposed on or payable
with respect to the Sold Companies or the Subsidiaelating to a Post-Closing Tax Period or thet{#osing portion of a Straddle Period
determined under SECTION 5.5(c), (ii) any Taxeamy of the Sold Companies or Subsidiaries paiddiles or any of their Affiliates that
reflected in the Tax Reserve, (iii) any Transferd@s(other than in connection with the Restructrifiv) Taxes arising from or in connect
with any breach by Buyer of any representation rargy or covenant contained in this Agreement,

(v) any and all Losses for additional Taxes owediy of Sellers, any of its Affiliates, any of tBeld Companies or any Subsidiary
(including Tax owed by any such Person due toittdemnification payment) resulting solely from amgnsaction engaged in by Buyer, the
Sold Companies, the Subsidiaries or any of thefiliaes not in the ordinary course of businessupdng on the Closing Date after Buyer's
purchase of the Shares and (vi) all costs and egseincluding reasonable legal fees and expeatidbutable to any item in subclauses (i) -
(v). The Buyer and Cooper agree to report all tatisns not in the ordinary course of business wogyon the Closing Date after Buyer's
purchase of the Shares on Buyer's federal incomdR&turn to the extent permitted by Treasury RegreSection 1.1502-76(b)(1)(ii)(B).

(c) The portion of Tax or Tax refund, includingengst paid therewith, related to the pre-Closingigo of the Straddle Period shall (i) in the
case of any Taxes other than sales or use taXeg-added taxes, employment taxes, withholdinggaard Income Taxes, be deemed to be
the amount of such Tax for the entire taxable genmltiplied by a fraction, the numerator of whishthe number of days in the pre-Closing
portion of the Straddle Period and denominator loithv is the number of days in the Straddle Pe@odl, (i) in the case of any sales or use
taxes, value-added taxes, employment taxes, willifptaxes, and Income Taxes, be deemed equat tantiount which would be payable if
the Straddle Period ended on and included the @jd3ate. In determining the amount of Income Taarmf of the Sold Companies or any
Subsidiary for a Straddle Period attributable tord@rest in a Venture Entity, the Parties shadl theeir commercially reasonable efforts to
attribute the portion of such Income Tax relateth® pre-Closing portion of the Straddle Perioda¢do the amount which would be payable
if the Straddle Period ended on and included tlsi@y Date, and if the Parties are not able tatsibate, then such Income Taxes shall be
apportioned in accordance with

SECTION 5.5(c)(i) above. The portion of Tax or Tratund, including interest paid therewith, relatedhe post-Closing portion of the
Straddle Period shall be calculated in a corresipgnehanner as that described above.

(d) Any indemnity payment to be made pursuant i® 82CTION 5.5 shall be paid no later than ten @i&@)s after the indemnified party
makes written demand upon the indemnifying pantgyigled that no such payment shall be made later three (3) days prior to when the
Tax to which such payment relates is due and payabl

(e) The indemnification provisions in this SECTI®GN shall survive the Closing until thirty (30) dagfter the expiration of the applicable
statute of limitations.

(f) The parties agree that any indemnification payta made pursuant to this Agreement shall bectidat all federal, state, local and fore
Tax purposes as an adjustment to the Purchase Bniess otherwise required by applicable Law.

(9) In calculating the amount of any indemnity p&yrto be made pursuant to this SECTION 5.5, sagiment will be reduced by any Tax
benefit actually realized by the party receivingtspayment (net of any Tax detriment) in the Tasiqekin which the indemnification
payment is made
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in respect of any Losses for which such indemnificapayment is made. For the avoidance of doulsth payments shall not be reduced for
additions to net operating losses.

5.6 REFUNDS AND TAX BENEFITS. (a) The Buyer agrélat it shall not cause or permit any of the Sotipanies or the Subsidiaries to
carry back to any Straddle Period or Pre-Closing Hariod any net operating loss, loss from openatmr other Tax attribute that is
attributable to a Post-Closing Tax Period (a "PA3TOSING LOSS") except in the case of a Post-Closiogs that would be forfeited under
applicable Law unless it was first carried bacl t8traddle Period or P@losing Tax Period, in which case the Buyer maytsatole expens
cause or permit any of the Sold Companies or Sidygg to carry back such Post-Closing Loss. THeSeshall timely pay to the Buyer any
refund, credit, offset or other Tax benefit actyadlalized by the Seller with respect to a PostsiDig Loss, provided that the Seller will have
no obligation under this Agreement to return oritemy such refund or other Tax benefit attribu¢atal a breach by the Buyer of the
foregoing undertaking.

(b) The Buyer shall give the Sellers at least ) flays notice before it files a claim for a Takund with respect to a Post-Closing Loss that
it is permitted to carry back to a taxable periadiag on or before the Closing Date pursuant to HBEG! 5.6(a). Notwithstanding anything
the contrary in this Agreement, (i) the Sellerslishse any Post-Closing Loss that is carried back Pre-Closing Tax Period pursuant to
SECTION 5.6(a) to reduce their Taxes for such texabriod and (ii) the Sellers shall in no evenbbégated to reimburse or otherwise
indemnify the Buyer for any Losses (including, weitit limitation, Losses for Taxes) resulting frone ttisallowance of a Post-Closing Loss.

(c) Sellers shall be entitled to all refunds ofl&@eTaxes. Buyer shall promptly notify Sellers upeneipt of notice of the right to receive a
refund of Seller Taxes and remit any such actugigent (or, in the case of a Straddle Period, th@oattributable to a Pre-Closing Tax
Period as determined under SECTION 5.5(c) hereb®nreceived to Sellers promptly upon receipt.fieextent any refund of Seller Taxes
is disallowed, Seller shall timely reimburse Buj@rany amount paid to it by Buyer, including anyerest or penalties imposed thereon,
provided that Buyer shall not be entitled to reimg@ment for interest or penalties imposed witheesp a refund of Seller Taxes which is
disallowed: (i) if such interest or penalties asséely as a result of (A) actions taken (or failede taken) by Buyer or any of its Affiliates
with respect to a Post-Closing Tax Period, or (B) elaim, suit, action, audit, litigation or procieg relating to Taxes in respect of a Post-
Closing Tax Period, or (ii) that accrue after Susllpay to Buyer the amount due pursuant to thisT38«8 5.6(c) calculated on the date of
such payment.

(d) Buyer will ensure that, to the extent permitbgdLaw, in respect of any Pre-Closing Tax Perio&waddle Period, that any Sold Company
that can participate in the Group Relief provisianthin the United Kingdom, that Buyer will reasdiyassist and provide Sellers with all
claims, elections, notices, and any other docuniattmay reasonably be required to enable a Soldp@ay to participate in the Group Re
provisions with the remaining United Kingdom comigsnof Sellers. If as a result of the Closing, &lStompany or Subsidiary is treated as
having a chargeable gain, the Sellers shall prothatea relevant UK Affiliate shall, and the Buytrall procure that the relevant Sold
Company or Subsidiary shall, make a joint electmtreat such chargeable gain as accruing to therSdJK Affiliate and not to the Sold
Company or Subsidiary. For the avoidance of dafioho payment shall be made by the Sold Compar§ulasidiary to the Sellers or its UK
Affiliate as consideration for making the Group iREklection described above and (ii) no paymeatidle made by Sellers or any of its
Affiliates to Buyer or any of its Affiliates as ceigleration for making the Group Relief electiona#ésed above.
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5.7 EMPLOYEES; BENEFIT PLANS.

(a) Employees. All (i) active employees of the SGlmmpanies and Subsidiaries on the Closing Datk(igractive employees of the Sellers
who are (A) employed primarily in the Business ba €losing Date and (B) listed on SCHEDULE 5.7éa¢, hereinafter referred to as the
"ACTIVE COMPANY EMPLOYEES." Any employee of the SbCompanies or Subsidiaries or employee of theeBelho is employed
primarily in the Business and is listed on SCHEDWA.E(a) who is not actively at work on the Closbagte due to a short-term absence,
whether paid or unpaid (e.qg., vacation, holidayy puty, FMLA, pregnancy, parental and bereavenemte, military leave, emergency lea
compassionate leave, short term disability, schestitime off, or illness or injury leave) in compie with the applicable policies of the
Sellers, Sold Companies or the Subsidiaries (ong-term absence covered under a long-term disallibmpany Benefit Plan) or any
employee of the Sold Companies or Subsidiariesri@yee of the Sellers who is employed primarilytia Business and is listed on
SCHEDULE 5.7(a) who is not actively at work on tBlesing Date and is receiving worker's compensagtayments as required by Law will
be deemed an Active Company Employee. To the ektegtare not employed by the Sold Companies osifligiies on the Closing Date,
Buyer shall make offers of employment in the Busg® all Active Company Employees who are empldyethe Sellers primarily in the
Business immediately prior to the Closing Date arellisted on SCHEDULE 5.7(a). The parties shadl their commercially reasonable
efforts to cause all such employees who are offergghing employment with the Buyer as describetthénpreceding sentence to accept such
offers of ongoing employment. The Buyer shall myoiuntarily terminate the employment of any Act@®empany Employees on the Clos
Date (i.e., termination other than due to deatresignation). Notwithstanding anything herein te tontrary, Seller shall retain or assume all
liabilities, and the Buyer and its Affiliates shaBsume no liabilities, with respect to (x) theddistinued Business Employees, whether under
the Company Benefit Plans or otherwise, and (y)@osnpany Benefit Plan which is not listed on SCHEIELB.11(a)(i)-1 and for which

costs were not expressly included in the incomeestants of the Sold Companies or Subsidiaries.

(b) Seller Benefit Plans. Effective as of immediagaior to the Closing Date, except as required_bw, collective bargaining agreement or
otherwise contemplated by this SECTION 5.7 or then$ition Services Agreement, all Company Employe#s<ease active participation i
and any benefit accrual under, each of the SekkereBt Plans other than the Assumed Plans. TheBagiaowledges and agrees that each of
the Sold Company Benefit Plans will continue taspensored or maintained by the Sold Companieseostibsidiaries, as applicable, on and
immediately following the Closing Date.

(c) Continuation of Comparable Benefit Plans/P8ervice. For the period from the Closing Date tigfoDecember 31, 2005 (or such other
longer period required by Law or contract), the Bughall maintain, or shall cause the Sold Compzaaiel the Subsidiaries to maintain and,
except as contemplated by the Transition Serviggedément, perform employer's and administratorigatibns arising under or relating to
each of the employee benefit plans, programs, iesli@nd arrangements for Active Company Employeg( than Active Company
Employees who are subject to a collective barggiaigreement (such employees, the "UNION EMPLOYEE®iat are no less favorable in
the aggregate than the employee benefit plansudixg equity based incentives) in which such emgdésyparticipated immediately prior to
the Closing Date; provided, further, that nothinghis SECTION 5.7 shall be construed to meanBhger or any of its Affiliates cannot
amend or terminate any particular Sold Company BeRkan or any other employee benefit, compensatioincentive plan, policy or
arrangement so long as the requirements of this

SECTION 5.7 are otherwise satisfied. To the exteniotherwise required by or resulting from theragien of Law, the Buyer shall, or shall
cause the Sold Companies and the Subsidiariesdognize each Active Company Employee's and FoEmgiloyee's service for purposes
eligibility to participate and vesting (but not fany other purpose, such as benefit
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accrual or level of benefits) with the Sellers, afiyhe Sold Companies, the Subsidiaries or arthaif respective Affiliates or their respect
predecessors as of the Closing Date as servicetlgtBuyer, the Sold Companies and the Subsidjaagapplicable, to the extent that such
service was credited under the corresponding Comnpanefit Plans, under the Buyer's, the Sold Congzaand the Subsidiaries' employee
welfare benefit plans, employee pension plans,ti@tadisability, severance and other employee figplans or policies and any other such
plans or policies in which the Active Company Enygles and Former Employees become or may beconilelelig participate on or after t
Closing Date.

(d) Welfare Plans. Except as provided in this SEQN'5.7(d) and SECTIONS 5.7(i), (k), (1), (n) and,(goverage for all Active Company
Employees and their respective spouses and depsndweter the Seller Benefit Plans that are weli@mefit plans within the meaning of
Section 3(1) of ERISA ("SELLER WELFARE PLANS") shakase to be effective immediately prior to thesiiig Date. Sellers and the
Seller Welfare Plans shall be liable for all claimsurred at any time for individuals who are natife Company Employees or Former
Employees (and their spouses and dependents) aatl étaims incurred (whether or not reportedppto the Closing Date with respect to
Active Company Employees and Former Employees lagid $pouses and dependents under the Seller Wétfans. On and after the Clos
Date, Buyer and the Sold Companies and Subsidisinials provide coverage and benefits for all Acl@@mpany Employees and their
respective eligible spouses and dependents undarBWelfare Plans (as defined below) and shatebponsible for all claims incurred
(whether or not reported) with respect to Activer@pany Employees and their eligible spouses andndigms on and after the Closing Date
under the Sold Company Benefit Plans and any gpoesored by Buyer that are welfare benefit plaitisimvthe meaning of Section 3(1) of
ERISA (such plans collectively, the "BUYER'S WELFBERLANS"). For purposes of this SECTION 5.7(d) &EICTION 5.7(j), a claim

will be deemed "incurred"” on the date that the et gives rise to the claim occurs (for purpasiife insurance, sickness, accident and
disability programs) or on the date that treatnwergervices are provided (for purposes of health peograms); provided that in the event
such an individual is in the hospital as an ingmatias of the Closing Date, Sellers shall remapaasible for claims and expenses incurred in
connection therewith until release from such hadigition. The Buyer shall, or shall cause the Sbthpanies and the Subsidiaries to, waive
any pre-existing condition limitations and eligityilwaiting periods with respect to Active CompaByployees and their respective spouses
and dependents under the Buyer's Welfare Plano(iyto the extent such pre-existing conditionitations and eligibility waiting periods
were satisfied under the Company Benefit Plang #secClosing Date) and shall recognize (or candeetrecognized) the dollar amount of
deductibles, co-payments, co-insurance and outokgt limitations incurred with respect to Activer@pany Employees and their respective
spouses and dependents under the Company Beraafg 8liring the calendar year in which the Closicrucs for purposes of satisfying the
corresponding deductibles, co-payment, co-insuranceit-of-pocket limitations for such calendar yaader the corresponding Buyer's
welfare plans in which the Active Company Employbesome entitled to participate after the ClosiregeD The provisions of this SECTION
5.7(d) shall not apply in respect of any severardermination plans, policies or arrangements.

(e) Pension Plan Transfer. Effective as of the i@tpB®ate, the Buyer shall establish (or cause tild Sompanies or one of its Subsidiaries
applicable, to establish) a defined benefit penpian and trust intended to be qualified underiret01(a) of the Code and tax-exempt
under Section 501(a) of the Code ("BUYER'S PENSRIMN") for the benefit of Active Company Employessd Former Employees (and
beneficiaries thereof) who have an accrued benefler the Cooper Spectrum Retirement Plan ("COOPPENSION PLAN") at the
Closing Date (collectively, the "PENSION PARTICIPAR"). Pension Participants who are Former Emplogeedisted on SCHEDULE 5.7
(e) (which schedule shall be delivered on or practhe Closing). Each Pension Participant partiaigain Cooper's Pension Plan at the
Closing Date shall become a participant in Buyleeasion Plan as of the Closing Date and shall egiccrue benefits under the Buyer's
Pension Plan as of the Closing Date in
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accordance therewith. Buyer's Pension Plan shaliigee the Pension Participants with credit for tiseirvice with the Sellers, the Sold
Companies and Subsidiaries, as applicable, andftimgir respective Affiliates or their respectimeedecessors, prior to the Closing Date for
all purposes for which such service was recognizater Cooper's Pension Plan including, withouttitimn, vesting, benefit accrual,
eligibility to participate and eligibility for didality and early retirement benefits (including sidies relating to such benefits); provided that
such service credit shall not result in duplicatidienefits or accruals, and shall be continggoinuthe completion of the asset transfer
described below in this SECTION 5.7(e)

(if) On the Closing Date, or as soon as practicttideeafter, following the establishment of the Bty Pension Plan, but in no event later 1

45 days following the establishment of such plae,$ellers and Buyer shall cause to be filed gllired Forms 5310-A and any other
required IRS or PBGC forms with the appropriateegomental agency in order for the Buyer's Penslan #® receive a transfer of assets and
liabilities from Cooper's Pension Plan on or follog/the Closing Date in accordance with applicdée and in accordance with the
provisions described below in this SECTION 5.7(e).

(iii) Effective as of the Closing Date, in accordarwith the provisions of this SECTION 5.7(e), 8dlshall cause Cooper's Pension Plan and
related trust to transfer to Buyer's Pension Prahralated trust, and Buyer shall cause Buyer'siBerPlan and related trust to accept from
Cooper's Pension Plan and related trust, a tran&t liabilities for benefits (including anciltg benefits) accrued under Cooper's Pension
Plan by the Pension Participants, calculated aéiseo€losing Date in the manner described belowyigeal, however, that the acceptance of
such liabilities shall be expressly conditionecdtiom completion of the asset transfer describedweidhis SECTION 5.7(e). Upon the
completion of such transfer of liabilities, the Biam Participants shall become participants in BayRension Plan with respect to the
liabilities so transferred. Without limiting the gerality of the foregoing, subject to paragrapli @elow, on and after the Closing Date,
Buyer's Pension Plan shall provide to the Pensatidipants all benefits (including ancillary beitf earned by such individuals under
Cooper's Pension Plan, up to the Closing Date glisas any benefits accrued by such individualssafBiiyer's Pension Plan on and after the
Closing Date.

(iv) As soon as practicable following the estabtigmt of Buyer's Pension Plan and satisfaction gfagplicable regulatory filing

requirements and the requirements set forth inSEETION 5.7(e), but not later than 180 days follapsatisfaction of such requirements
unless the parties otherwise agree in writing (EFHBIAL TRANSFER DATE"), Sellers shall cause a triersof the assets in respect of the
transferred liabilities from the trust(s) estabéidipursuant to Cooper's Pension Plan to the tjest{ablished pursuant to Buyer's Pension
Plan, and Buyer shall cause the trust(s) estalliphesuant to Buyer's Pension Plan to accept saobfer of assets, in a total amount
determined in accordance with Code Section 414¢)this SECTION 5.7(e). In no event shall the tatabunt so transferred be less than the
amount that is necessary to satisfy the requiresnafiection 414(1) of the Code. Such transferssess shall be in cash or in marketable
securities designated by Cooper that are heldartrtist established pursuant to Cooper's Pensam Bhless the Sellers and Buyer agree
otherwise in writing, all transfers shall occurtbe last business day of a month. Cooper's Act(arylefined below) shall be responsible for
the required actuarial certification under Secddd(l) of the Code.

(v) Sellers shall cause the enrolled actuary fapgen's Pension Plan ("COOPER'S ACTUARY") to caltaithe amount of assets to be
transferred in respect of such transferred liaegitas if Cooper's Pension Plan were terminateti®@losing Date using the "safe harbor"
assumptions (as in effect on the Closing Date)whatld be used by the PBGC to
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calculate such benefits upon the termination ohquan (assuming no ancillary benefits have beearai®d out of Cooper's Pension Plan
prior to such calculation), (the "TRANSFERRED BENERIABILITY") on the basis of benefits accrued ltlye Pension Participants under
Cooper's Pension Plan as of the Closing Date,dardance with the requirements of Section 414(thefCode. The amount of the assets to
be transferred from Cooper's Pension Plan to Baijgahsion Plan in respect of such Transferred Bdnabilities, as calculated pursuant to
this SECTION 5.7(e), shall be referred to as theRANSFER AMOUNT."

(vi) Sellers shall be responsible for the paymédralicdfees and expenses incurred by Sellers, Céopetuary or Cooper's Pension Plan in the
calculation and transfer of the Transfer Amounthi extent such fees and expenses are not paidffi@assets of Cooper's Pension Plan.
Buyer shall be responsible for the payment ofedsfand expenses incurred by Buyer, the enrolkedugcfor Buyer's Pension Plan or Buyer's
Pension Plan in connection with the calculation adsfer of the Transfer Amount. The actuariatehtion of the Transferred Benefit
Liability and Transferred Amount as well as assuomns and methodologies used to calculate such feard Benefit Liability and
Transferred Amount determined by Cooper's Actuliallde subject to review and challenge by an aiufrm designated by Buyer. In the
event of a good faith dispute between those twoaaiets as to the amount to be transferred undeSIBCTION 5.7(e), and such dispute
remains unresolved for a period of thirty (30) daiie chief financial officers of Cooper and Buymspectively, will endeavor to resolve the
issue. Should such dispute remain unresolved pariad of twenty (20) days, Sellers and Buyer sealéct and appoint a third-party
independent actuary who is mutually satisfactorgetiers and Buyer. Such third-party actuary shalinstructed to render its decision within
twenty (20) days and such decision shall be conauss to any dispute for which the third-partyuacy was appointed. The cost of such
third-party actuary shall be divided equally betw&ellers and Buyer.

(vii) From and after the Closing Date until the &lifiransfer Date, any benefit payable to a PerBanticipant shall be paid and continue tc
paid out of Cooper's Pension Plan trust. On arat #fe Final Transfer Date, any such benefits pay@aba Pension Participant shall be paid
from Buyer's Pension Plan trust.

(viii) All amounts to be transferred between thest(s) established pursuant to Cooper's PensiondPiad the trust established pursuant to
Buyer's Pension Plan pursuant to SECTION 5.7(seh@l include investment gains or losses on tha§feared Amount from the Closing D
to the Final Transfer Date, such investment gamslasses being determined on the basis of theeggtg net investment experience of
Cooper's Pension Plan during such period.

(iX) Notwithstanding any provision of this SECTICAN/(e) to the contrary, no transfer of assets f@woper's Pension Plan shall be made
prior to such time as Buyer has provided to Sell@)svidence reasonably satisfactory to Selleas Buyer has timely completed all
Governmental Authority filings or submissions negdeorder for Buyer's Pension Plan to receiveanadfer of assets from Cooper's Pension
Plan; and (B)(1) a current and valid favorable BRSermination letter with respect to Buyer's Pemsitan, or (2) a representation from Buyer
that Buyer's Pension Plan is intended to qualifyeurCode Section 401(a) and that Buyer will tinféky (or has already filed) an application
for such favorable determination letter with reggeduyer's Pension Plan with the IRS and thateBwyill make any and all necessary
amendments on a retroactive basis to Buyer's Redam as are required by the IRS to obtain suabrédle determination.
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(f) Savings Plan Transfer. (i) Effective as of @iesing Date, the Buyer shall establish (or cabseSold Companies or one of its Subsidia
as applicable, to establish) a defined contribugiension plan intended to be qualified under Sectidl(a) of the Code ("BUYER'S
SAVINGS PLAN") for the benefit of Active Company Fioyees and Former Employees (and beneficiarigsdifiewho have an account
balance under the Cooper Spectrum Investment Saflemn ("COOPER'S SAVINGS PLAN") at the Closing ®&tollectively, the
"SAVINGS PARTICIPANTS"). Savings Participants whadormer Employees are listed on SCHEDULE 5.%¢H)i¢h schedule shall be
delivered on or prior to the Closing). Buyer's 9@ Plan shall provide such Savings Participants eviedit for their service with the Sellers,
Sold Companies and Subsidiaries, as applicableaapaf their respective Affiliates or their respee predecessors, prior to the Closing [
for all purposes for which service was creditedar@ooper's Savings Plan); provided that such sewriedit shall not result in duplication of
benefits or accruals, and shall be contingent upercompletion of the asset transfer describedwb&iahis SECTION 5.7(f).

(i) On the Closing Date, or as soon as practicttideeafter, the Sellers and Buyer shall cause tildd all required Forms 5310-A and any
other required IRS forms in order for the Buyegsigs Plan to receive a transfer of assets froop€us Savings Plan on or following the
Closing Date in accordance with applicable law enalccordance with the provisions described belotiis SECTION 5.7(f).

(iii) As soon as practicable following the estabiigent of the Buyer's Savings Plan and satisfacf@any applicable regulatory filing
requirements and the requirements set forth inSEETION 5.7(f), but not later than ninety (90) ddgllowing satisfaction of such
requirements unless the parties otherwise agregitimg, Sellers shall cause a transfer of the @lacounts, valued as of the date of transfer,
of the Savings Participants, from Cooper's Savitiga and related trust to Buyer's Savings Plarnreladed trust, and Buyer shall cause
Buyer's Savings Plan and related trust to acceght sansfer of assets (the date on which suchfemnscurs is referred to as the "SAVINGS
TRANSFER DATE"), including outstanding loan noteslan-kind transfers of property designated by Gaop/nless the Sellers and Buyer
agree otherwise in writing, all transfers shallwrcen the last Business Day of a month.

(iv) From and after the Closing Date until the ®@&& Transfer Date, any benefit payable to a Saviagtcipant shall be paid and continue to
be paid out of Cooper's Savings Plan trust (it Blsiog understood that Cooper's Savings Plan sbatinue to administer such accounts
through the Savings Transfer Date, including pgogict investment directions). On and after the SgwiTransfer Date, any such benefits
payable to a Savings Participant shall be paid fBuyer's Savings Plan trust. Sellers and Buyel si@k together to develop a process
whereby Savings Participants who have loans oudstgrunder Cooper's Savings Plan as of the Cla3atg will be permitted to continue to
make periodic repayments on such outstanding ltanagh reduction of salary paid by Buyer or thédS@ompanies or Subsidiaries, and
Buyer or the Sold Companies or Subsidiaries remgtiuch payments to Cooper's Savings Plan on &tlmasis.

(v) Notwithstanding any provision of this SECTION ) to the contrary, no transfer of assets froooer's Savings Plan shall be made
to such time as Buyer has provided to Sellers e{hea current and valid favorable IRS determioatietter with respect to Buyer's Savings
Plan, or (B) a representation from Buyer that BlsyBavings Plan is intended to qualify under Sadcti@l(a) of the Code and that Buyer will
timely file (or has already filed) an applicatiasr Such favorable determination letter with resged@uyer's Savings Plan with the IRS and
that Buyer will make any and all necessary amendsnam a retroactive basis to Buyer's Savings Plaararequired by the IRS to obtain s
favorable determination.
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(9) Assumed Plans. Effective as of the Closing DBtg/er shall assume sponsorship of and, excepth@swise expressly provided in this
SECTION 5.7, all obligations under, Liabilities titespect to, and assets with respect to, the Coyripanefit Plans set forth on SCHEDU
5.7(g) (the "ASSUMED PLANS"). Sellers and Buyer Itkeke all actions necessary to transfer such spahip and assets to Buyer as of the
Closing Date. Except as otherwise expressly pravidehis SECTION 5.7, Seller shall retain and asswll obligations under and Liabilities
with respect to any Seller Benefit Plan which i o Assumed Plan.

(h) Unused Vacation. The Buyer shall, or shall eathe Sold Companies and the Subsidiaries to,taadh Active Company Employee with
the unused vacation days to which the Active Comtamployee is entitled through the Closing Datevted that if Sellers shall be
required by applicable Law to pay any Active Compamployee the cash value of their unused vacatays described in this SECTION 5.7
(h), then Buyer shall reimburse Sellers for the ami@o paid by Sellers and shall not be requirdtbtwor such days.

(i) Severance Obligations; Stay Bonus.

(i) Buyer's Obligations. For the period from the$§lhg Date until December 31, 2005, subject tarttraediately following SECTION 5.7(i)
(i), the Buyer shall, or shall cause the Sold Camips and the Subsidiaries to, provide severantefiteto any Company Employee (that is
not a Union Employee), in accordance with the saves procedures of the Sellers, the Sold Companidg® Subsidiaries set forth on
EXHIBIT C, for (A) terminations of employment on after the Closing, not including terminations cuaéely to this Agreement or to the
consummation of the transaction contemplated heaebly(B) terminations of employment before the @igsvith respect to which a
Company Employee is receiving ongoing severancenpays as of the Closing, but only to the extenhseverance benefits are payable
pursuant to arrangements both specifically ideaditn SCHEDULE 3.11(a)(i)-1 and accrued on thenfime statements as of the Closing
Date, which accruals will be computed in the ordin@ourse of business consistent with past practicaddition, subject to SECTION 5.7(i)
(i), Buyer shall assume all obligations and Ligtak under the arrangements set forth on SCHEDBI7)(i) with respect to any individuals
listed on that Schedule who execute a Waiver podhe Closing Date.

(i) Sellers' Obligations. Notwithstanding any atipeovision of this Agreement, (A) Sellers shalldesponsible for and retain all obligations
and Liabilities with respect to severance, stayusavbligations, sale incentives and terminatiompayts or benefits, including, without
limitation, any tax gross-up benefits, under alpdogment related agreements, including, withouitttion, those identified on SCHEDULE
3.11(qg), or otherwise triggered solely by the Regtiring or the sale of the Shares, and all severand termination payments or benefits
incurred by Company Employees on or prior to thesttlg Date, whether under Company Benefit Plaratimrwise, other than amounts that
are payable by Buyer pursuant to SECTION 5.7(Bjibove; (B) Sellers shall be responsible for atdin all obligations and Liabilities
under the Severance Plan with respect to indivilatier than those listed on SCHEDULE 5.7(i)(i) ardividuals on SCHEDULE 5.7(i)(i)
who do not execute a Waiver prior to the ClosingelDand (C) with respect to the arrangements st ém SCHEDULE 5.7(i)(i) with respe
to individuals who execute a Waiver prior to thesihg Date, (x) Sellers shall indemnify, reimbuasel hold Buyer harmless for, all
obligations and Liabilities (including, without litation, any tax gross-up benefits) under suchrgeaents (to the extent such obligations
and liabilities (i) arise pursuant to the termswoth arrangements in effect immediately prior ®@hosing and (i) in the case of the
Employment Agreement, arise from a terminationroplyment during the Term (as defined in the Emplegt Agreement) in effect as of
the Closing Date, without regard to any extensifite Term under such Employment
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Agreement after the Closing Date, including anymatic extensions of the Term after the Closingemtrsuant to Section 3 of the
Employment Agreement) arising in connection wittmtimation of employment of any of the individualry thereto, provided that Buyer
shall be responsible solely for severance and tetioin payments made pursuant to Section 1(a) bi>C to the Severance Plan (for the
individuals listed on SCHEDULE 5.7(i)(i) or Sectiéfa)(i) of the Employment Agreement and, to theeekaccrued on the financial
statements as of the Closing Date, which accrudll®&computed in the ordinary course of businasssistent with past practice, any amc
paid pursuant to Section 1(c)(ii) of Exhibit C tketSeverance Plan (for the individuals listed otlEDULE 5.7(i)(i) or Section 6(a)(iii)(B) ¢
the Employment Agreement (but, for the avoidanceaafbt, Buyer shall not be responsible for, andeBshall indemnify Buyer with respect
to, any tax gross-up benefits associated with pagiments) and (y) Sellers shall, in accordance thighRabbi Trust (as defined below), fully
and irrevocably fund the trusts contemplated bytiBe® of the Severance Plan and Section 11 oEthployment Agreement (the "RABBI
TRUST") with the aggregate present value on thesi@tpDate of the payments potentially payable pamsto Sections 5 and 7 of the
Severance Plan (for such individuals listed on SOHEE 5.7(i)(i) and Sections 6 and 12 of the Empl@ynAgreement and for which
Sellers have responsibility pursuant to clause{)SECTION 5.7(i)(ii)(C), it being understood angkreed that any severance or termination
benefits ultimately payable under such arrangenmfentshich Sellers have responsibility pursuantluse (x) of SECTION 5.7(i)(ii)(C) will
be satisfied first, and exclusively, by the RabhisE with any remaining balance paid by Buyer, sobjo indemnity and reimbursement of
Buyer by Sellers for any such amounts ultimately jy Buyer.

(iii) Cooperation. For purposes of complying wittetterms set forth in SECTION 5.7(i), each pariglistooperate with and make available

the other parties and their respective represeetatll information, records, data and working papand shall permit reasonable access to its
facilities and personnel, as may be reasonablyired|jin connection with the determination of (Agtamount Sellers are obligated to
contribute to the Rabbi Trust prior to the Closibgte and (B) the amount of any 280G excise taxastiad by Company Employees in
connection with, or arising out of, the transacticontemplated hereby and the amount of any tessgyw obligations related thereto. Withi
limiting the generality of the foregoing, Sellerdlygrovide Buyer with calculations of the amou@sllers contribute to the Rabbi Trust,
including without limitation all data used to coraf# such calculations. Buyer and its advisorshdite ten (10) Business Days to review ¢
calculations and data. If Buyer reasonably objexthe calculations within the time period setlicabove, then Cooper and Buyer jointly s
engage the Arbitration Firm to resolve such disputeé whose fees shall be borne equally by CoomkBayer. The determination by the
Arbitration Firm shall be binding on the parties.

()) Retiree Welfare Benefits. Effective as of thie€ing Date, the Buyer shall assume (or cause ot Gompanies and Subsidiaries, if
applicable, to continue to honor), to the extentatberwise required by or resulting from, openatid Law or collective bargaining
agreements, all post-employment and post-retiremetiaire benefit obligations with respect to alltiske Company Employees and Former
Employees, and their respective spouses and deptsride claims incurred on and after the ClosingeDand Sellers shall retain or assume all
such obligations for claims incurred prior to thesihg Date. Former Employees with respect to wipast-employment and post-retirement
welfare benefit obligations exist are listed on ELHWLE 5.7(j) (which schedule shall be deliveredasrprior to the Closing). Buyer shall
establish a post-retirement welfare benefit pl8UYER'S PRB PLAN") for the benefit of the Active @pany Employees and Former
Employees and their respective spouses and depsrttiahprovides benefits that are substantialmmarable to the benefits provided under
Sellers' post-retirement welfare plan. BenefitsarBluyer's PRB Plan may not be decreased or
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terminated prior to December 31, 2005 (or in theeoaf Union Employees, until the expiration of &pplicable collective bargaining
agreement).

(k) Health Care and Dependent Care Spending Acsoiative Company Employees who have health cagadipg accounts or dependent
care spending accounts, on the Closing Date, umde6eller Benefit Plan ("COOPER'S FLEXIBLE ACCOUIRTAN") will continue to
participate in Cooper's Flexible Account Plan witspect to the health care spending accounts endept care spending accounts for claims
incurred through December 31, 2004. Effective ot afiter January 1, 2005, such Active Company Eng#ewill participate in one or more
comparable plans of Buyer.

() Continuation Coverage. The Sellers shall hdneesole responsibility for "continuation coverapehefits provided on and after the Closing
Date under Seller Benefit Plans for all Active C@np Employees and Former Employees and "qualifeaekficiaries" of Active Company
Employees and Former Employees for whom a "qualifygvent” occurs before or on the Closing Dateyigdesl that with respect to Active
Company Employees and "qualified beneficiaries'Wibiom a qualifying event occurs on the Closing Catd who elect continuation
coverage under Seller Benefit Plans (i) Sellerlshake such coverage available to such individaalthe same basis (including premium
cost) as is generally provided to active employ#eSeller and (ii) Buyer shall reimburse Seller &my such coverage actually provided at
100% of the applicable premium for such period. Trens "continuation coverage," "qualified benefi@s" and "qualifying event” shall
have the meanings ascribed to them under Secti@dBi6f the Code and sections 601-608 of ERISA errétevant Seller Benefit Plan

policy.

(m) Nonqualified Plans. Effective as of the Closibgte, the Buyer shall assume (or cause the Saltp@nies and Subsidiaries, if applicable,
to assume) all liabilities under the nonqualifi¢dns and arrangements identified on SCHEDULE 5.{(@POPER'S SERP") related to the
Active Company Employees and Former Employees. Bsiyall establish (or cause the Sold CompaniesSagdidiaries, if applicable, to
establish) a non-qualified supplemental executteement plan for the benefit of such Active Comp&mployees and Former Employees,
which shall provide the benefits under Cooper's Bk liability for which is assumed by Buyer puastto this SECTION 5.7(m) to the
extent accrued on the financial statements aseo€tbsing Date, which accruals will be computethimordinary course of business consis
with past practice, and Seller shall retain andim&sany remaining liabilities under Cooper's SERP.

(n) (i) U.S. Workers' Compensation. This SECTIOR(B)(i) applies solely to workers' compensatiormagements maintained in the United
States. Notwithstanding anything herein to the i@t (A) Buyer shall be solely responsible forlalbilities and obligations arising under
workers' compensation arrangements with respe&ttive Company Employees and Former Employeesa@itent such Liability or
obligation relates to claims arising from accidemtdllnesses occurring during the period from @amduding the Closing Date and thereafter
and (B) Sellers and their subsidiaries (other thanSold Companies and Subsidiaries) shall beysmsponsible for (x) all Liabilities and
obligations arising under workers' compensatioaragements for any individuals who are not Activerfpany Employees or Former
Employees and (y) except as otherwise set forthin'SECTION 5.7(n)(i), all Liabilities and obligahs arising under workers' compensation
arrangements with respect to Active Company Emm@eysnd Former Employees to the extent such Lighifibbligation relates to accidents
or illnesses occurring during the period priortie Closing Date, including, without limitation, bitity for any retroactive workers'
compensation premiums attributable to such pefiBRE-CLOSING WORKERS' COMPENSATION CLAIMS"); prowd that with respect
to any Pre-Closing Workers' Compensation Claimsuady self insured workers' compensation arrange{encluding the deductible
portion of any insured workers' compensation areamgnts and any amount in excess of the per incidartimum under any insured worke
compensation arrangements) ("PRE-CLOSING SELF INEDRVORKERS'
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COMPENSATION ARRANGEMENTS") which remain unsatisfien the Closing Date, Buyer shall reimburse Selfier (and shall

indemnify and hold Sellers harmless from and adgpthe cost of satisfying such Pre-Closing Work@smpensation Claims under such Pre-
Closing Self Insured Workers' Compensation Arrangiais) including a ratable portion (i.e., attribléato only Active Employees' and
Former Employees' Pre-Closing Workers' Compensdatlaims) of the cost of any self-insurance fee paide self-insured in states in which
the Sellers maintain Pre-Closing Self Insured Wark€ompensation Arrangements and a ratable pd(iten attributable to only Active
Employees' and Former Employees' Pre-Closing Werkammpensation Claims) of the cost of any letfaredit securing the Seller's
obligation to satisfy such Pre-Closing Workers' @emsation Claims on an "as paid basis" (or as asgracticable thereafter) and use
commercially reasonable efforts to cooperate wélte and the existing third party administratonsrently administering such Pre-Closing
Self Insured Workers' Compensation Arrangemenéstablish Buyer escrow accounts with such thirdypadministrators, as of, or as sool
practicable following the Closing Date, to enabley8r to pre-fund approximately one month of suat+@losing Workers' Compensation
Claims in lieu of Seller's payment of such Blesing Workers' Compensation Claims subject toeBigyreimbursement obligation. Sellers
Buyer shall cause the appropriate personnel oStikers and the Sold Companies and the Subsidiaeigsectively, to cooperate following
the Closing in the administration of the workemnpensation arrangements described in this SECHGh)(i). In addition, Buyer agrees to
use commercially reasonable efforts to enter ietgatiations for new arrangements, on commercia#gonable and market normative terms,
with third party administrators and/or any appliesinsurance companies and governmental authodiesay be necessary to enable the
Buyer to assume liability for the administratiordasatisfaction of such Pre-Closing Workers' Compgas Claims under the P@osing Sel
Insured Workers' Compensation Arrangements arnmbrihitted by such insurance companies, with redpeete-Closing Workers'
Compensation Claims which are insured claims, wittiorther involvement of, or liability of, the Set, as soon as practicable following the
Closing Date. Sellers agree to use commerciallyaeable efforts to cooperate with Buyer in suchotiajons and assumption of liability.

(i) UK Employer's Liability . This SECTION 5.7(r)) applies solely to employer's liability arrangents maintained in the United Kingdom.
Notwithstanding anything herein to the contrary) Buyer shall be solely responsible for all Liatdls and obligations arising in respec
claims made against a Sold Company or a SubsitiaActive Company Employees and Former Employegkea@xtent such Liability or
obligation relates to claims made against a Sudsidir a Sold Company arising from accidents oeskes occurring during the period from
and including the Closing Date and thereafter &@)dSgllers and their subsidiaries (other than thie €Eompanies or a Subsidiary) shall be
solely responsible for (x) all Liabilities and aipitions arising under employer's liability arrangens for any individuals who are not Active
Company Employees or Former Employees and (y) éxaseptherwise set forth in this SECTION 5.7(n)@@r all Liabilities and obligations
arising in respect of an employer liability insucarpolicy maintained by Sellers or one of theirssdiaries (other than the Sold Companies or
a Subsidiary) with respect to claims made by Ac@mpany Employees and Former Employees to theesteh Liability or obligation
relates to accidents or illnesses occurring duttiegperiod prior to the Closing Date, includingtheiut limitation, Liability for any retroactive
employer liability insurance premiums attributatdesuch period ("PRE-CLOSING EMPLOYER'S LIABILITWISURANCE CLAIMS");
provided that with respect to any Pre-Closing Emelts Liability Insurance Claims that are subjecaih excess or deductible (whether
individual or aggregate) which remain unsatisfiedtoe Closing Date, Buyer shall reimburse Sellergdnd shall indemnify and hold Sellers
harmless from and against) the cost of satisfyliregdeductible or excess portion of any such Prsi@pEmployer's Liability Insurance
Claims under such employer's liability insuranaguding a ratable portion (i.e., attributable tdyoActive Company Employees' and Former
Employees' Pre-Closing Employers' Liability
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Insurance Claims) of the cost of any letter of éredcuring the Sellers' obligation to satisfy sih-Closing Employer's Liability Insurance
Claims on an "as paid basis" (or as soon as pedididhereafter) and use commercially reasonalbdeteto cooperate with Sellers and the
existing third party administrators currently adisiaring such Pre-Closing Employer's Liability In@nce Claims to establish Buyer escrow
accounts with such third party administrators, fa®ioas soon as practicable following the Clodbdage, to enable Buyer to pre-fund
approximately one month of the deductible or exgeston of such Pre-Closing Employer's Liabilitysurance Claims in lieu of Sellers'
payment of such deductible or excess portion of@osing Employer's Liability Insurance Claims sdijto Buyer's reimbursement
obligation. Sellers and Buyer shall cause the gpfate personnel of the Sellers and the Sold Coiepaand the Subsidiaries, respectively, to
cooperate following the Closing in the administyatdf the Employer's Liability Insurance arrangetsatescribed in this SECTION 5.7(n)(

In addition, Buyer agrees to use commercially reabte efforts to enter into negotiations for nevaagements, on commercially reasonable
and market normative terms, with applicable insceatompanies as may be necessary to enable the Buggsume liability for the
administration and satisfaction of such deductislexcess portion of Pre-Closing Employer's Liapilnsurance Claims under the employer's
liability insurance arrangements and, if permitbgdsuch insurance companies, with respect to Pesi@j Employer's Liability Insurance
Claims which are insured claims, without furtherdlvement of, or liability of, the Sellers, as sapracticable following the Closing Date.
Sellers agree to use commercially reasonable effortooperate with Buyer in such negotiationsasslimption of liability.

(iii) Sellers and Buyer shall cooperate followirtng tClosing Date in the provision of all documemfgrmation, evidence and materials in
their possession (or in the possession of anyedf Kffiliates) reasonably requested by the othéhwespect to any Pre-Closing Workers'
Compensation Claim or Pre-Closing Employer's Ligb{Claim, as applicable, for or with respect toigthBuyer, the Sold Companies or any
Subsidiary is responsible in accordance with tEEBION 5.7(n). Sellers shall provide Buyer with popting documentation evidencing the
calculation of Buyer's reimbursement obligationfeeth in this SECTION 5.7(n), which calculationashbe subject to Buyer's review and
approval. If Buyer disputes such calculation anchadispute cannot in good faith be resolved betvagrer and Sellers, then Buyer and
Sellers jointly shall engage the Arbitration Fironresolve such dispute and the Arbitration Firre&ssfshall be borne equally by Buyer and
Sellers. The determination by the Arbitration Fghall be binding on the Buyer and Sellers.

(o) Annual Bonuses. Sellers shall pay or causeetpdid to all Company Employees any bonuses tea¢amned and become due, or would be
paid in accordance with Sellers' past practiceiarie ordinary course, prior to the Closing Dateler the Seller Benefit Plans or any other
annual incentive compensation plans of the Setietkeir Affiliates.

(p) Required Contributions. On or prior to the @hgsDate, Sellers shall make, or shall cause tmade, all contributions (including without
limitation, all employer matching or other contrilums and employee salary reduction contributidsagind payments from any Seller Benefit
Plan in respect of any Company Employees (excesetiistributions to be made from a trust qualifieder Section 401(a) of the Code) that
pursuant to the Seller Benefit Plans or in accardamith Sellers' past practice and in the ordiranyrse, become due or would normally be
paid prior to the Closing Date.

(g) Employees on Leave. Active Company Employees are absent from work as of the Closing Date bezat disability and who are
participants in the long-term disability insuranqdan maintained by Sellers (the "SELLER'S LONG-TERNMSABILITY PLAN") shall
continue to be covered with
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respect to such disability under the Seller's Ldegm Disability Plan following the Closing for asnlg as such coverage remains in effect
under such plan as in effect from time to time.

(r) Cooperation. The parties agree to furnish edhbr with such information concerning employeesployee payroll and employee benefit
plans, subject to confidentiality and privacy caesations, and to take all such other action, agégssary and appropriate to effect the
transactions contemplated hereby.

(s) Siebe Automotive Pension Plan. Cooper-Standatdmotive UK Fluid Systems Limited ("CSA UK Fluigshall continue as the
sponsoring company of the Siebe Automotive PenBian (the "SIEBE PLAN") subject to the Definitiveust Deed and Rules of the Siebe
Plan dated 31 March 2000, as subsequently ametiietdSIEBE RULES"), provided that the Sellers shalbject to the provisions of this
SECTION 5.7(s), reimburse and indemnify Buyer, bolil Buyer harmless, for the amount of the Applied®ercentage (as defined below
the actual contributions made to the Siebe Plaammhafter the Closing Date (other than the portafreuch contributions that are made by
CSA UK Fluid to fund the future service benefitsfaftive Company Employees of CSA UK Fluid) and lné reasonably and properly
incurred out-of-pocket expenses of the Siebe Riamxternal actuaries and legal advisors and thetete on and after the Closing Date
(collectively, the "PERIODIC COSTS"). The ApplicaldPercentage as of the Closing Date shall be detednvy the actuary appointed by
trustee of the Siebe Plan as appointed under setfi@f the Pensions 1995 Act (the "SIEBE ACTUAR¥%)soon as practicable following
the Closing Date and be approved by an actuaryiajggbby Buyer (the "BUYER'S ACTUARY") and, if regsted by Sellers, an actuary
appointed by Sellers (the "SELLERS' ACTUARY"). ®elshall establish an escrow account, as of thei@date, and the Sellers shall pre-
fund approximately three months of the Periodict€¢as reasonably determined by the then-currefteSActuary) from which the Buyer
may draw funds to satisfy the Sellers reimburserobhigation as it becomes due from time to timdleB& shall also retain liability for and
shall reimburse and indemnify Buyer and hold Buyamless, for the amount of the Applicable Peraggnfas of the later of the termination
date specified for the purpose of Clause 28.21h@fSiebe Rules and the commencement of windingf thee Siebe Plan) of any wind-up or
termination liability payable by CSA UK Fluid orasuccessor thereof as sponsoring company to gt $tlan on any wind-up or
termination of the Siebe Plan on or after the Glgdbate. If the Buyer's Actuary and/or the Selléxgtuary does not approve of the
Applicable Percentage as of the Closing Date withirty (30) Business Days following its receiptsafch calculation, then Sellers and Buyer
shall jointly appoint a mutually acceptable indegiemt actuary (failing agreement such actuary sfelippointed by the then President of the
Institute of Actuaries) to determine the ApplicaBlercentage, and the fees of such independentachual be borne equally by Sellers and
Buyer. The Buyer's Actuary, the Sellers' Actuard #me independent actuary shall be supplied with slata by the Buyer as they may
reasonably request for the purpose of the appafvhle Applicable Percentage. The determinatiosuash independent actuary shall in the
absence of manifest error be binding on the paréifter the Closing, the Applicable Percentage tedPeriodic Costs shall be determined by
the Siebe Actuary at each actuarial valuation ef3iebe Plan subject to approval by the Sellersigkyg and the Buyer's Actuary. If the
Sellers' Actuary and the Buyer's Actuary do notrapp of the Applicable Percentage or the Periodist€as determined from time to time
after the Closing Date within thirty (30) Busind3ays following their receipt of such calculatioheh Sellers and Buyer shall jointly appoi
mutually acceptable independent actuary (failingeagent such actuary shall be appointed by theRnesident of the Institute of Actuaries)
to determine the Applicable Percentage and the#ierCosts, and the fees of such independent gcshatl be borne equally by Sellers and
Buyer. Any such independent actuary shall act asxgert and not as an arbitrator. The determindtiosuch independent actuary shall, in
absence of manifest error, be binding on the artie
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(i) The Applicable Percentage shall be calculgeesia percentage) as the ratio of "A" divided by vViBere:

"A" equals the liability in respect of DiscontinuBdisiness Employees and all other deferred pensiargensioners of the Siebe Plan wh
Closing were pensioners or deferred pensionerd ; an

"B" equals the liability in respect of all membefsthe Siebe Plan (including Discontinued Businesgployees and all other deferred
pensioners or pensioners).

"A" and "B" shall be calculated using the assunmiand methods in the Ongoing Basis used in thé raosnt actuarial valuation, updated
from time to time, or on wind-up, the actual casttslischarging the liabilities.

(iii) Subject to the provisions of this SECTION &Y, the Siebe Plan shall be administered as stifothis clause (iii).

(A) The Buyer and CSA UK Fluid shall have sole msgibility for the administration and conduct oét8iebe Plan and shall procure that the
Siebe Plan is administered in all respects in ataowre with applicable Law and the Siebe Rules.

(B) Sellers shall be entitled (at their own exp@ris@n time to time on reasonable notice to Buy@examine, or have their representative
examine, the books and records of CSA UK Fluid @inthe Siebe Plan to confirm the level of contribns made by CSA UK Fluid to the
Siebe Plan and that the expenses of operatingi¢ie £lan have been properly incurred.

(C) The Buyer shall use commercially reasonablereffto avoid a wind-up of the Siebe Plan.

(D) The Buyer shall not amend the Siebe Plan ihssmendment would have the effect of materiallyeasing the obligations of the Sellers
under this SECTION 5.7(s) without the prior writteonsent of the Sellers, other than such amendrasrdse required by applicable Law.

(t) Secunded Employees. Prior to the Closing Datmper shall cause the employment of the emplolystes on SCHEDULE 5.7(t) (who

are, on the date of this Agreement, active empleypé€ooper who are employed primarily in the Bass) (the "SECUNDED
EMPLOYEES") to be transferred to Cooper-StandartbAwtive Inc. ("CSA"). From the time of such tragrstintil December 31, 2005 (the
"SECUNDMENT PERIOD"), Buyer shall cause CSA to pirtine secundment of the Secunded Employees to €auith respect to up to
50% of their working time (as requested by Coopeperform the duties for Cooper set forth on SCHEB

5.7(t). Cooper shall reimburse CSA for the pro figion of the employment costs incurred by CS#hwespect to the Secunded Employees
during the Secundment Period.

(u) No Third Party Beneficiary Rights; No RightEmployment. Nothing herein expressed or impliedl sluafer upon any of the employees
of the Sellers, the Buyer, the Sold CompaniesSthiesidiaries or any of their Affiliates, any riglisremedies, including any right to benefits
or employment, or continued benefits or employmmmtany specified period, of any nature or kindatgoever under or by reason of this
Agreement.
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(v) Canadian Salaried Plan. Except as set fortBOHEDULE 5.7(v) (which Schedule shall be deliveoador prior to the Closing), the Oliv
Rubber Employee who participates in the Canadidari®d Plan shall, immediately prior to Closingase to participate in and accrue ben
under all applicable Company Foreign Benefit Plamduding, for greater certainty, the Canadiare8atl Plan. The Sellers shall provide the
Buyer (or cause to be provided to the Buyer) saébrination as may be reasonably requested by Brorarerning service by the Oliver
Rubber Employee with the Seller or Affiliate of tBeller, as applicable, for the purposes of catmdebenefits payable to such Oliver Rub
Employee under the Canadian Salaried Plan, inajudithout limitation, advice concerning the date tliver Rubber Employee retires or
has his employment terminated by the Seller orliaté of the Seller, as applicable, and such adigite be provided within five Business
Days of such Oliver Rubber Employee's retiremerteanination date; further, Sellers agree to indénBuyer and any applicable Sold
Company or Subsidiary for any costs the Buyer grapplicable Sold Company or Subsidiary may suffeincur (including additional
funding costs and reasonable legal and actuaga) fas a result of any required or proposed pavtiad-up of the Canadian Salaried Plan that
applies in relation to any pension entitlementarnf Canadian Salaried Plan member where such lpaitid-up is required or proposed by
Sellers or a Governmental Authority as a resuliaifon taken by Sellers prior to the Closing Dateluding, without limitation, the
termination of the Oliver Rubber Employee.

5.8 LABOR MATTERS. (a) The Buyer agrees that framd after the Closing the Sold Companies, the Sidrstd and the Venture Entities
shall be responsible for any notification requitedier the WARN Act or the Employment Standards Sxcttario with respect to the Sold
Companies, the Subsidiaries and the Venture Extitith respect to employment losses which occur die Closing Date; provided that
Buyer shall not cause any employment losses wipeet to the Sold Companies and Subsidiaries willdminety (90) days (16 weeks in
Ontario) following the Closing where such employmlesses would give rise to an obligation of th#e3s or the Sold Companies,
Subsidiaries and the Venture Entities to have gamnnotification required under the WARN Act witie ninety (90) days (or the
Employment Standards Act, Ontario with the sixteen

(16) weeks) preceding the Closing. Each Selleremgtieat between the date hereof and the Closing @dhe earlier termination of this
Agreement in accordance with its terms, it will sashe Sold Companies and the Subsidiaries and@ggiect to the Venture Entities, to the
extent the Sellers have the authority and contralat so, not to effect or permit a "plant closingmass layoff" as these terms are defined in
the WARN Act or "mass termination” as defined ie Bmployment Standards Act, Ontario with respeetrtp member of the Sold
Companies, the Subsidiaries and the Venture Esititithout notifying the Buyer in advance and withooamplying with the notice
requirements and all other provisions of the WAR®&t é&r the Employment Standards Act, Ontario. ThilieBewill also notify the Buyer of,
and obtain its consent to, prior to the Closinglagloffs and terminations at any "single site offgoyment" or "facility or operating unit
within a single site of employment” that occur iithinety (90) days of the Closing and that, in siggregate, exceed twenty percent (209
the workforce or 25 or more employees at either'shegle site of employment"” or a "facility or opging unit”, which consent shall not be
unreasonably withheld. The Buyer will take no atttis make any statement prior to Closing that alilligate the Sellers to provide a grouj
employees with WARN notification or notice undee tBmployment Standards Act, Ontario.

(b) The Sellers and the Buyer shall reasonably emip in connection with any required notificattonor any required consultation with, or
the provision of documents and information to, ¢ngployees, employee representatives, work coungilsns, labor boards and relevant
government agencies and governmental officials eamieg the transactions contemplated by this Agesgmith respect to non-U.S.
Employees of any of the Sold Companies, the Sudnsédi and the Venture Entities so that such Perms@aysrender advice as required in
accordance with Law.
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(c) The parties agree that, in connection withgle of stock pursuant to this Agreement (the "TIMACTION"), the Sellers, Buyer and S¢
Companies, Subsidiaries and Venture Entities staatiply with any and all obligations imposed undes National Labor Relations Act (the
"NLRA"). With respect to each bargaining unit in isin employees of the Sold Companies, Subsidiar&&eature Entities are represented

a labor organization or labor organizations, Buagrees that the Sold Companies, Subsidiaries antiké&eEntities as a result of the
Transaction will satisfy the following requiremetisthe earliest time permitted by applicable L&\o recognize the labor organization as
the bargaining representative for the employeelsimthe existing bargaining unit; and (ii) to complith, for the remainder of its stated te!
the existing collective bargaining agreement betwesch such labor organization and the respectiet Gompany, Subsidiary or Venture
Entity, or to be bound by any other collective lzaning agreement(s) negotiated and entered intedast the labor organization and the Sold
Company, Subsidiary or Venture Entity establishimgterms and conditions of employment for bargejninit employees. Should a dispute
arise between any labor organization(s) and thierSethe Buyer and/or any Sold Companies, Sub#diar Venture Entities concerning
compliance with any sale, successorship or simpilavision contained in any existing collective k&ingng agreement, the Sellers and/or the
Buyer (whichever is appropriate) agree that thpeetive Sold Company, Subsidiary or Venture Entitly process the dispute under any
applicable grievance and arbitration provisionshef collective bargaining agreement covering tispulie, provided that the dispute is the
subject of a valid grievance filed in accordancthuhe terms of the applicable collective bargairigreement. This SECTION 5.8(c) shall
not prevent the Sellers, Buyer or any Sold Comp&upsidiary or Venture Entity from initiating orfdading against any proceedings at any
time before the NLRB or any court concerning anghsdispute or other matters properly within thesdiction of the NLRB or court; nor
shall this SECTION 5.8(c) require the arbitratidrany grievance that is not arbitrable under thgliapble collective bargaining agreement or
require the Buyer and/or any Sold Companies, Sidrgd or Venture Entities, contrary to the pattisglerstanding of applicable Law, to
recognize any labor organization or comply wittberbound by any collective bargaining agreemeiir po the Closing Date. The Sellers i
Buyer further agree that the Sellers will providaice and the opportunity for bargaining with aakdr organization(s) that represent
employees of the Sold Companies, Subsidiaries otWe Entities as may be required under applicaale and nothing in this agreement
shall prevent or preclude such bargaining fromrtgldlace in compliance with applicable Law. Thegsler"existing collective bargaining
agreement" for purposes of this SECTION 5.8(c)Ighakn those collective bargaining agreementstafedke in SCHEDULE 3.12. The
requirements of this SECTION 5.8(c) shall applywtnmture Entities only to the extent that Buyer colstsuch entities.

5.9 CONTACT WITH CUSTOMERS AND SUPPLIERS. Priorttee Closing or the earlier termination of this Agmeent in accordance with
its terms, the Buyer and its representatives mayaot and communicate with the Company Employete(dhan the executive officers),
customers, suppliers and licensors of the Sold Gmieg, the Subsidiaries and the Venture Entitieoimection with the transactions
contemplated hereby only with the prior written sent of the Sellers, which may not be unreasonatthheld, delayed or conditioned,
except that consent may be conditioned upon a desigf the Sellers being present at any such ngeetinonference.

5.10 INTERCOMPANY DEBT. On or prior to the day bedfdhe Closing,

(a) each of the Sold Companies that has positivdritercompany Amounts shall distribute such Né¢lcompany Amounts to its
shareholders and (b) the Sellers shall, and shalietheir Affiliates to, eliminate any Net Intemgmany Amounts of each of the Sold
Companies that has negative Net Intercompany Ansoamd such elimination shall be treated as a duuriton of capital to such Sold
Company by its parent with the result that therk lve no intercompany receivables or intercompaayables between the Sold Companies,
the Subsidiaries or the Venture Entities, on the loand, and the Sellers or their Affiliates (ottiem the Sold Companies, the Subsidiaries
and the Venture Entities), on the other hand,@losing Date. For the avoidance of doubt, argraompany receivables or payables
between the Sold
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Companies, the Subsidiaries and/or the Venturdi&nghall remain in place and not be cancelleduge] herein, "NET INTERCOMPANY
AMOUNTS" means with respect to each Sold Compangl(intercompany receivables due to such Sold gamy, its Subsidiaries and the
Venture Entities from the Sellers and their Affiia (other than the Sold Companies, the Subsidiand the Venture Entities), less (ii) all
intercompany payables of such Sold Company, itsigidries and the Venture Entities to the Sellexs their Affiliates (other than the Sold
Companies, the Subsidiaries and the Venture Esitits soon as practicable after the date of tigie@ment, Sellers shall deliver to Buyer a
schedule that sets forth the approximate amoutiteointercompany receivables or intercompany pagabétween a Sold Company,
Subsidiary or Venture Entity, on the one hand, amother Sold Company, Subsidiary or Venture Entitythe other hand, all as of the most
recent practicable date.

5.11 MINIMUM CASH REQUIREMENT. Sellers shall ensutet, as of the Closing, each of the Sold Compzaaiel the Subsidiaries will
maintain sufficient cash to satisfy any requirersasftLaw.

5.12 CORPORATE NAMES. Except as otherwise set forttis SECTION 5.12, from and after the Closititg Buyer shall cause the Sold
Companies and the Subsidiaries to remove or ctxeename "Cooper Tire," "Cooper," "Cooper-Standarmt! any trademarks, trade names,
brandmarks, brand names, trade dress or logossiogfy similar to such name (the "RETAINED NAMESIdm all signs, billboards,
advertising materials, telephone listings, lab&tiationery, office forms, packaging or other maierbf the Sold Companies and the
Subsidiaries (other than materials for purely inécirculation, for which removal or coveragengpracticable). Except as set forth in this
SECTION 5.12, the Buyer shall neither use nor peamy of the Sold Companies or the Subsidiariasstothe Retained Names in connection
with the businesses of the Sold Companies andubsi@aries or otherwise, except for neutral, n@aaé¢mark use to describe the history of
the Business or as required by Law.

(b) Notwithstanding anything to the contrary in SHGN 5.12(a), the Sellers hereby grant to the Bareexclusive worldwide, royalty-free
license to use (i) "Cooper-Standard" and the "Co&tandard" logo and accompanying goodwill withpexs to such Retained Names listed
on SCHEDULE 5.12 (collectively, the "TRADEMARKS"s@r as part of a trademark, service mark, domaine) trade name, corporate
name, logo or other source-indicator and (ii) thena of Cooper SaiYang Wuhu Automotive Co., Ltdthescorporate name of the 60%-
owned Chinese subsidiary of CSA (Barbados) Investr@e. Ltd. from the Closing Date until the earladr(A) the second anniversary of the
Closing Date, or (B) an initial public offering tife equity interests of the Business. The Buyer sudjicense the above rights as necessary
exclusively to the Sold Companies and the Subsatiaand may assign the above rights to any puecttasacquiror of the Business in any
change-in-control or similar transaction, whethgmalmerger, sale, restructuring or otherwise. Outire term of the license (A) Sellers will
not (1) license or sell the Trademarks to any oBreason (except in connection with a Change of @bnf Cooper) or (2) license or sell
(except in connection with a Change of Control ob@er) the name "Cooper" to a Competitive Busimdssr than, subject to SECTION 5.

of this Agreement, any joint venture or similartparship or entity to which either Seller or ondlddir Affiliates is a partner or similar
participant so long as such joint venture or sinplartnership or entity does not use the "Cooparti@as part of a Competitive Business, and
(B) neither Sellers nor any of their Affiliates Wilse the Trademarks in connection with a CompetiBusiness; provided that nothing shall
prohibit Sellers and their Affiliates from usingetirademarks in a neutral, non-trademark manneéesaribe the history of the Business or as
required by Law. After this license expires, theyBy the Sold Companies and the Subsidiaries sballise the Trademarks in connection
with their businesses or otherwise, except for reguton-trademark use to describe the historhefusiness or as required by Law.

(c) Buyer and Sellers agree to report to the atingracts of infringement of the Trademarks by edtparty. Buyer and Sellers further agree to
cooperate in either party's efforts to cease
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any such infringing activity. The Buyer acknowleddkat the Sellers have the first right to enfaog and all rights relating to the
Trademarks at Sellers' sole cost and expense;dadythat if (i) Sellers take any actions to endditeeir rights to the Trademarks at the rec
of Buyer or, (ii) Sellers' actions to enforce theghts to the Trademarks solely benefit the Butteen Buyer will be responsible for all
expenses incurred in connection therewith, exdapeiProceeding is the result of or relates toeabth by the Sellers of any of the
representations and warranties contained in SECT3QR. Sellers acknowledge that if Sellers choatd¢menforce such rights, Buyer may
do so; provided, that Buyer may not take any adtiat would impair Sellers' rights to the Tradensaok any portion thereof or otherwise b
Sellers without the prior written consent of Sealldf Buyer enforces such rights, Buyer will bepessible for all expenses and fees incurred
in connection therewith, except if the Proceedsithe result of or relates to a breach by Selleanp of the representations and warranties
contained in SECTION 3.13. Sellers and Buyer egrheto cooperate with the other as necessaryisarh Proceeding.

(d) The Buyer acknowledges that in order to preséme distinctiveness and goodwill of the Tradersa8ellers must have the right to ensure
that the Buyer's use of the Trademarks meets mimistandards of quality. The Buyer shall at all Sna@d in all respects continue to use the
Trademarks consistent with the past practices éiSeincluding producing goods of substantialig same quality as currently produced, so
as not to injure the Trademarks or the goodwilbaisged therewith, and any use consistent therdwitlereby deemed approved without
submission to Sellers. The Buyer further agredartush to the Sellers, at reasonable intervalsugpuah written request, any documents ar
information reasonably necessary to effectuateeitiew to determine that the standards of quabitytil have been consistent with the terms
of this SECTION 5.12(d). In the event that the &slldetermine that any of the standards are nqtinséiall provide notice to the Buyer an
reasonable opportunity to cure such defects.

(e) For 180 days from the Closing Date, the Selldlisin a reasonable manner on their websitggn{orm all Internet users as to the Buyer's
new ownership of the Business and (ii) direct ies¢ed Internet users to a website of the Buyeeéstsen. The parties will cooperate in good
faith to (x) transfer to the Buyer and (y) allovetBuyer to use, in each case in accordance witlicapfe Law and the Sellers' privacy policy,
all content and information collected from or ugedonnection with the Sellers' websites with respe the Business.

(f) Each of the parties hereto acknowledges andemgthat the monetary damages for any materiathmfathe requirements of SECTION
5.12 would be inadequate, and agrees and consenteithout intending to limit any additional reniesithat may be available, temporary
permanent injunctive and other equitable relief raygranted without proof of actual damage or iqadey of legal remedy in any
Proceeding that may be brought to enforce anyeptbvisions of SECTION 5.12.

5.13 RESTRUCTURING. Prior to the Closing, excepbtierwise modified pursuant to SECTION 2.6 herddd, Sellers shall cause the
transactions described in SCHEDULE B (the "RESTRURBING") not yet completed as of the date of thigéament to be consummated in
a manner reasonably satisfactory to Buyer, and shtdin any required written consent of any thpedty under, and comply with all
provisions of, each applicable collective bargagraigreement or Law with respect to such Restrutjuri

5.14 CONSENTS AND COMPETITION. (a) The Buyer and Bellers shall,

(i) as promptly as practicable, but in no evergrahan ten (10) Business Days following the déthis Agreement, within the applicable
filing deadlines, submit all initial filings reqed by the HSR Act, EC Merger Regulation, the Caaradiompetition Act and the Australian
Foreign Acquisition and Takeover Act and (ii) asmptly as practicable, within the applicable filidgadlines, submit all initial filings
required by or any other applicable Competitionéistment Law, and thereafter provide any supplerhenta

60



information requested in connection therewith. Bioger and the Sellers shall furnish to the othehswecessary information and reasonable
assistance as the other may request in connectibritsvpreparation of any filing or submissionthenecessary under the HSR Act, EC
Merger Regulation or any other applicable Compmtitnvestment Law. The Buyer and the Sellers skalliest early termination of the
applicable waiting period under the HSR Act, EC §tarRegulation or any other applicable Competitioréstment Law. The Buyer and the
Sellers will promptly inform the other party of amaterial communication received by such party femm Governmental Authority in
respect of any filing under the HSR Act, EC MerBegulation or any other applicable Competition/stagent Law. Each of the parties will
(a) use its respective commercially reasonabletsffo comply as expeditiously as possible witlr@djuests of any Governmental Authority
for additional information and documents, includimgthout limitation, information or documents reggited under the HSR Act, the EC
Merger Regulation or any other applicable Compmtitnvestment Law; (b) not (i) extend any waitirgripd under the HSR Act, the EC
Merger Regulation or any other applicable Compmtitnvestment Law or (ii) enter into any agreemaith any Governmental Authority not
to consummate the transactions contemplated byAtrisement, except with the prior consent of theeoparties; and (c) cooperate with the
other parties and use commercially reasonabletefforcontest and resist any action, includingsiegive, administrative or judicial action,
and to have vacated, lifted, reversed or overtuamgdGovernmental Order (whether temporary, prelany or permanent) that restricts,
prevents or prohibits the consummation of the &atisns contemplated by this Agreement. Withouitling the generality of the foregoing,
the Buyer agrees to propose, negotiate and coepeitit the Sellers to effect, by consent decret keparate order or otherwise, the sale,
divestiture or disposition of such assets or bissiae of any of the Sold Companies or the Subsidigor otherwise take any action that limits
the freedom of action with respect to, or its &pilo retain, any of the businesses, product linesssets of any of the Sold Companies or the
Subsidiaries), so long as conditioned upon, andaectirring prior to, the Closing, as may be regliireorder to avoid the entry of, or to eff
the dissolution of, any Governmental Order (whetherporary, preliminary or permanent) that wouldeotise have the effect of preventing
or delaying the consummation of the transactiomteroplated hereby; provided that Buyer shall notdogiired to take any such actions tc
extent it would have a material adverse effect@nBusiness after Closing; and provided furthext #my sale, divestiture or disposition of
such assets or businesses be on terms reasontdigctary to the Buyer.

(b) The Sellers shall use commercially reasonaffitets to take, or cause to be taken, all actiamsl to do, or cause to be done, all things
necessary, proper or advisable to obtain all tpady authorizations, approvals, consents or waiireorder to consummate the transactions
contemplated hereby, including securing consentgadrers of third parties listed in SCHEDULE 2.5(&). Buyer shall use its commercially
reasonable efforts to assist the Sellers in obtgitlie consents or waivers of third parties listeBCHEDULE 2.5(a)(vi).

5.15 INTENTIONALLY OMITTED.

5.16 INSURANCE. From and after the Closing Date, $lellers shall use their commercially reasonatfidets, subject to the terms of the
Insurance Policies, to retain the right to makém$aand receive recoveries for the benefit of Byt the Sold Companies and Subsidiaries
under any insurance policies maintained at any tin@ to the Closing Date by the Sellers, thelisdiaries, the Sold Companies and
Subsidiaries and/or their respective predecessovgring any loss, liability, claim, damage or experelating to the Business (including
products and current and former employees andtdi®carising out of occurrences prior to the GigsiEach Seller agrees to use its
commercially reasonable efforts so that each ofeBuihe Sold Companies and the Subsidiaries sha# the right, power and authority in its
own name or in the name of any Seller or any af #bsidiaries to make directly any claims undgy such policies and to receive directly
recoveries thereunder. Upon request of the BuyadteiSshall provide historical loss information lvitespect to the Insurance Policies.
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5.17 NOTICE OF EVENTS. (a) During the period frome tate of this Agreement to the Closing Date eretdrlier termination of this
Agreement in accordance with its terms, the Buheil gjive prompt written notice to the Sellers ftlle occurrence or nomecurrence of ar
event that has caused, or could reasonably be #ptrcause, any representation or warranty mydietd be untrue or inaccurate in any
material respect at any time after the date ofAlgieement and prior to the Closing Date; andaiiy material failure on its part to comply
with or satisfy any covenant, condition or agreenterbe complied with or satisfied by it hereundaraddition, the Buyer shall promptly
notify the Sellers if the Buyer obtains knowledpattany of the representations and warrantieseoSttlers in this Agreement and the
schedules hereto (including the updated schedates)ot true and correct in all material respemtd, the Buyer obtains knowledge of any
material errors in, or omissions from, the schesl(ilecluding the updated schedules) to this Agregme

(b) During the period from the date of this Agree® the Closing Date or the earlier terminatiéhis Agreement in accordance with its
terms, the Sellers shall give prompt written notic¢he Buyer if they become aware of (i) the ooence or noreccurrence of any event to
Knowledge of the Sellers which has caused, or ceddonably be expected to cause, any representatisarranty made by the Sellers to be
untrue or inaccurate in any material respect attiang after the date of this Agreement and priath® Closing Date; and (ii) any material
failure on the Sellers part to comply with or sigtisny covenant, condition or agreement to be ca@dpkith or satisfied by it hereunder. If
any such event requires any change to the Sedlgredules to this Agreement with respect to ARTITILEhe Sellers shall promptly deliver
to the Buyer a supplement to the schedules spagifgich change; provided that any such supplenhalitreot be taken into account for
purposes of determining whether the conditionsqutent in ARTICLE VI are satisfied or for purposdésmalemnification as set forth in
ARTICLE VIII (except as set forth below); and prded further, that if any supplement reflects amayesof facts, change, occurrence or event
that, individually or in the aggregate, would resualthe failure of any condition precedent settidn ARTICLE VI, Buyer may, at its option,
cause this Agreement to be terminated without etylity to Buyer by giving written notice to Setkeupon the earlier of (i) a date within five
(5) days after receipt of the supplement to thedale and (ii) the Closing Date. If Buyer has dtigp terminate this Agreement under this
Section and elects not to exercise such righttl@dlosing occurs, this Agreement shall be deetmédve been amended (including for
purposes of indemnification as set forth in ARTIC\ZHI) by supplementing the applicable scheduletWthstanding anything to the

contrary in this SECTION 5.17, Buyer acknowledged agrees that final SCHEDULES 5.7(e), 5.7(f), jp.atd 5.7(v) will not be delivered

or finalized until on or prior to the Closing. Buywill not have the right to terminate this Agrearhas the result of the delivery and updating
of such schedules referred to in the precedingesertand this Agreement shall be deemed to haveaeended (including for the purposes
of indemnification as set forth in ARTICLE VIII) biyhe updating and delivery of such schedules.

5.18 NONCOMPETITION. Each Seller covenants and egthat for a period of the earlier of (i) threpy8ars following the Closing Date or
(i) a Change of Control of Cooper, it shall natdashall cause its subsidiaries not to indirectlgicectly own, manage, operate, control or
participate in the ownership, management, operatiarontrol of or be otherwise connected in anyamak matter with any entity engaged in
the manufacture or sale of products that are witténscope of the Business (a "COMPETITIVE BUSINBES®&hether as employer,
proprietor, partner, stockholder, consultant, agentder or guarantor or otherwise.

(b) Notwithstanding anything to the contrary conéal in SECTION 5.18(a):

(i) Sellers may directly or indirectly hold secig# listed on a recognized stock exchange or adthtpiotation system of any Person to the
extent that such investment does
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not directly or indirectly confer on Seller morathfive percent (5%) of the voting power with resige, or interest in the profits of, such
Person;

(i) Sellers may acquire interests in or securibéany Person that, together with Sellers, der&% or less of their combined total annual
revenues in their most recent fiscal year fromvétees that constitute a Competitive Businesses;

(iii) Sellers may acquire or use any product fageinal uses or to conduct Sellers' or their subgiek' other businesses that consume, use,
contain, depend upon or otherwise incorporate aok groduct; and

(iv) Seller may perform any act or conduct any bess expressly contemplated hereby or the Tranga&treements.

(c) Each of the parties hereto acknowledges angkeaghat the monetary damages for any materiatbrmafahe requirements of SECTIONS
5.18(a) or (b) would be inadequate, and agreesansints that without intending to limit any aduii&l remedies that may be available,
temporary and permanent injunctive and other elyjlgteelief may be granted without proof of actuahtge or inadequacy of legal remed
any Proceeding that may be brought to enforce &ttyeoprovisions of SECTION 5.18(a) or (b).

5.19 NON-SOLICITATION AND NON-HIRE OF EMPLOYEES.)(Each Seller covenants and agrees that for agefithree (3) years
following the Closing Date it shall not, and shause its subsidiaries and controlled Affiliates tag directly or indirectly, solicit to hire or
hire, or enter into a consulting agreement with @oynpany Employee who is an executive officer afiefClosing Date or who becomes an
executive officer of any of the Sold Companieshar subsidiaries within one year of the Closing Dptevided, however, that the foregoing
prohibition as to solicitations to hire shall na&t teeemed violated by any general solicitation &phblic by Sellers or their subsidiaries or
controlled Affiliates and (ii) Buyer covenants aagkees that for a period of three (3) years follmpthe Closing Date it shall not, and shall
cause the Sold Companies and its other subsidiangsontrolled Affiliates not to, directly or imdctly, solicit to hire or hire, or enter into a
consulting agreement with any employee of any Belle is an executive officer; provided, howevaattthe foregoing prohibition as to
solicitations to hire shall not be deemed violdtgdx) any general solicitation to the public byyBus, the Sold Companies, the Subsidiaries
and their respective controlled Affiliates or (yyiyger's employment of James S. McElya and Sellegthyeagrees that such employment shall
not be deemed to violate any noncompetition covesnanagreements otherwise applicable to JamescElyd with respect to Sellers and
their Affiliates. As used in this SECTION 5.19(&xecutive officer" shall have the meaning settfant Rule 3b-7 of the Securities Exchange
Act of 1934.

(b) Each of the parties hereto acknowledges aneeaghat the monetary damages for any materiath@ahe requirements of SECTION
5.19(a) would be inadequate, and agrees and candetiwithout intending to limit any additionahmedies that may be available, temporary
and permanent injunctive and other equitable retiaj be granted without proof of actual damageadéquacy of legal remedy in any
Proceeding that may be brought to enforce anyeptbvisions of SECTION 5.19(a).

5.20 ACQUISITION FINANCING. Sellers agree to progicand shall cause its subsidiaries and the Sahdp@nies and Subsidiaries and tl
respective representatives to provide, all coopmaratasonably necessary in connection with thengement of the Acquisition Financing,
including (i) participation in meetings, draftingssions, due diligence sessions, management padeargessions, road shows and sessions
with rating agencies, (ii) preparation of businpsgections, financial
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statements, offering memoranda, private placememananda, prospectuses and similar documents igrekécution and delivery of any
underwriting or placement agreements, pledge aoarite documents, other definitive financing docuntse including any indemnity
agreements, or other requested certificates ormdents, including a certificate of the chief finaalafficers of Sellers and/or the Business
with respect to solvency matters and legal opinasmmay be reasonably requested by Buyer, providedhe documents so executed and
delivered provide that they are not effective utiitéd Closing. Seller shall take such further aciemqmay be required to cause Ernst & Young
LLP, the independent auditors of the Business hadsbld Companies and Subsidiaries, to provideuanyalified opinions, consents or
customary comfort letters with respect to the FanalnStatements. Sellers agree to allow Buyer'saaiing representatives the opportunity to
review the Financial Statements and to allow seghasentatives access to the Sold Companies' drmid&uies' and the Business' supporting
documentation with respect to the preparation effiilmancial Statements and the independent auditorking papers relating to procedures
performed relating to the Financial Statements.

5.21 LETTERS OF CREDIT ON ACCOUNT OF SOLD COMPANIESR SUBSIDIARIES. Cooper agrees that it will comgnto maintain
all letters of credit Cooper has for and in suppdmvorkers' compensation, workers entitlement gntees or employers' liability obligations
and arrangements of the Sold Companies and Sutiegliter the Closing Date until the expiratiorsoth letters of credit.

5.22 GUARANTEES. Prior to the Closing, Buyer shale its commercially reasonable efforts to assiefs in obtaining releases with
respect to the guarantees set forth as items®4,%,10, 14, 20 and 21 on SCHEDULE 3.6(b); prodgjdeowever, that such efforts shall not
require Buyer to make any payment to the benefiaméisuch guarantees to obtain such releases.elextient Cooper is not released from its
obligations under such guarantees at or prioredlosing, Buyer shall indemnify Cooper for any amts due after the Closing pursuant to
SECTION 8.2(a)(iii).

5.23 BUYER FINANCING. Buyer shall use its commeligiaeasonable efforts to obtain the Acquisitiom&ncing on the terms and
conditions described in the Financing Commitmeintduding using commercially reasonable effortddinegotiate definitive agreements
with respect thereto on the terms and conditiomsained in the Financing Commitments and (ii) tiisfp all conditions applicable to Buyer
in such definitive agreements.

ARTICLE VI
CONDITIONS TO CLOSING

6.1 CONDITIONS TO THE OBLIGATIONS OF THE PARTIEShE& respective obligations of the Buyer and theegglio consummate the
transactions contemplated by this Agreement argesuto the satisfaction or waiver (if permitted dyyplicable Law) at or prior to the Closing
of each of the following conditions:

(a) None of the parties hereto will be subjectrig &overnmental Order or Law that restrains or iniedithe consummation of the
transactions contemplated by this Agreement (a "TREESNT"). If any such Restraint has been issuedocted, enforced or promulgated by a
Governmental Authority, each party shall use itmowrcially reasonable efforts to have any suchrRiestoverturned or lifted.

(b) The waiting period (including any extensionréud) applicable to the consummation of the tratisas contemplated by this Agreement
under the HSR Act, EC Merger Regulation or any o#pplicable Competition/Investment Law will hawgeed or been terminated.
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6.2 CONDITIONS TO THE OBLIGATION OF THE SELLERS. Elobligation of the Sellers to consummate the aetisns contemplated
by this Agreement is subject to the satisfactiowaiver (if permitted by applicable Law) at or prio the Closing of each of the following
conditions:

(a) The representations and warranties made bBufger in this Agreement will be true and correcaihmaterial respects (provided that any
representation or warranty of the Buyer containectin that is subject to a materiality, materialexde effect or similar qualification will not
be so qualified for purposes of determining thestexice of any breach thereof on the part of theeBugs of the Closing Date as though made
on and as of such date (except to the extent sprlesentations and warranties speak as of anredatie, in which case such representations
and warranties shall be, subject to the qualificetiset forth above, true and correct as of sudleedate).

(b) The Buyer will have performed and complied imaaterial respects with all agreements and ohiligs required by this Agreement to be
so performed or complied with by it at or priortke Closing.

(c) The Buyer will have delivered to the Sellersestificate, dated as of the Closing Date and ebegthy an executive officer of the Buyer,
certifying to the fulfillment of the conditions sgied in SECTIONS 6.2(a) and 6.2(b).

(d) The Buyer will have delivered, or caused talbbvered, all of the closing deliveries requirgdSECTION 2.5(b).

6.3 CONDITIONS TO THE OBLIGATIONS OF THE BUYER. Ttabligation of the Buyer to consummate the trarisastcontemplated by
this Agreement is subject to the satisfaction ovesa(if permitted by applicable Laws) at or priorthe Closing of each of the following
conditions:

(a) The representations and warranties made bgdhers in this Agreement will be true and coriiactll material respects (provided that (i)
any representation or warranty (other than thoséos in SECTION 3.9(c)(ii)) of the Sellers coirtad herein that is subject to a materiality,
Sold Company Material Adverse Effect or similar kifiation will not be so qualified for purposes @étermining the existence of any breach
thereof on the part of the Sellers and (i) SECTI&Bc)(ii) will be true and correct in all respgcas of the Closing Date as though made on
and as of such date (except to the extent suckseptations and warranties speak as of an eaalier ih which case such representations and
warranties shall be, subject to the qualificatisesforth above, true and correct as of such eatdite).

(b) The Sellers will have performed and compliedlirmaterial respects with all agreements andgaltitbns required by this Agreement to be
performed or complied with by them at or prior e Closing.

(c) Each of the Sellers will have delivered to Bager a certificate, dated as of the Closing Date @xecuted by an executive officer of each
such Seller, certifying to the fulfillment of themditions specified in SECTIONS 6.3(a) and 6.3(b).

(d) Cooper will have delivered, or caused to bévdetd, all of the closing deliveries required lBCIION 2.5(a).

(e) Buyer shall have received the proceeds of thigt Binancing on the terms and conditions set fiorthe Debt Financing Commitment or
upon terms and conditions which are, in the
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reasonable judgment of Buyer, comparable or moreréble (to Buyer) in the aggregate, and to therexhat any terms and conditions are
not set forth in the Debt Financing Commitmenttemns and conditions reasonably satisfactory togBuy

(f) Since the date of this Agreement, the Busin8sé Companies and Subsidiaries shall not haverbecubject to any additional regulation
of any Governmental Authority or become subjedhtjurisdiction or regulation of additional Goverantal Authorities as a result of the
Restructuring.

ARTICLE VII
TERMINATION

7.1 TERMINATION. This Agreement may be terminatécay time prior to the Closing Date:
(a) by the mutual written consent of Cooper andBhger;

(b) by Cooper or the Buyer, upon written noticéhie other party, if the Closing has not occurredohefore December 15, 2004 (the
"OUTSIDE DATE"), unless the failure of such consuation is due to the failure of the party wishing@ominate to comply in all material
respects with the agreements and covenants codtharein;

(c) by Cooper or the Buyer, upon written noticehe other party, if any Restraint is in effect dra$ become final and nonappealable,
provided that the party seeking to terminate thgse®ment pursuant to this SECTION 7.1(c) has usetbmmercially reasonable efforts to
remove such Restraint;

(d) by the Buyer, if any Seller materially breachey of its representations, warranties or oblayegiunder this Agreement and such breach is
not cured within thirty (30) days after written i@t to the Sellers by the Buyer; or

(e) by Cooper, if the Buyer materially breaches ahiys representations, warranties or obligationder this Agreement and such breach is
not cured within thirty (30) days after written & to the Buyer by Cooper.

7.2 EFFECT OF TERMINATION. In the event of termiiwet of this Agreement pursuant to SECTION 7.1, #higeement will become void
and have no effect, and no party will have anyiliiglor any further obligation to any other pargxcept as provided in this SECTION 7.2
and except that nothing herein releases, or maypbstrued as releasing, any party hereto fromiabylity or damage to any other party
hereto arising out of the breaching party's willlubach of its representations and warrantieseadbr in the performance of any of its
covenants, agreements, duties or obligations grisimer this Agreement. The obligations of theiparto this Agreement under

SECTION 5.2 (as such Section relates to confidetyiaSECTION 7.2 and ARTICLE IX will survive antermination of this Agreement.

ARTICLE VIII
INDEMNIFICATION

8.1 INDEMNIFICATION BY THE SELLERS. Subject to titerms and conditions set forth in this ARTICLE Viilom and after the Closin
the Sellers shall, jointly and severally, indemrafyd hold harmless the Buyer, its Affiliates (irdihg, after the Closing, the Sold Companies,
the
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Subsidiaries and the Venture Entities) and thaipeetive officers, directors, shareholders, emm@eyagents and representatives (collecti
the "BUYER INDEMNIFIED PERSONS") from and againstysand all Losses incurred or suffered by any Bugdemnified Person arising
out of or related to (i) any breach of any représs@on or warranty by any Seller contained in #thigeement (reading such representation or
warranty without regard to materiality, Sold Compdtaterial Adverse Effect or similar qualificatiomhether made upon execution of this
Agreement or at Closing as contemplated by SECTI®N&) and the certificate to be delivered at @ppursuant to SECTION 6.3(a), (ii)
any non-fulfillment or breach by any Seller of agvenant, obligation or agreement hereunder,ifiifespect of any Seller Benefit Plan as a
result of the acts or omissions of Sellers or ampeir subsidiaries or Affiliates in connectiontlvthe administration of such Seller Benefit
Plans after the Closing Date and before the tramdfassets and liabilities contemplated by SECT8XN/(e), 5.7(f) or 5.7(g), (iv) payments
to Company Employees, including former employegggéred in whole or in part by the transactionstemplated hereby (whether alone or
in connection with other events) except to the miXiability for such payment is expressly assurbgduyer under SECTION 5.7, (v) the
Schenectady Facility Matter, (vi) (A) any Releas¢hoeatened Release, transporting, or arrangindisposal of Hazardous Materials or any
violation of Environmental Law at or resulting frasperations of any property or facility owned oeogted by the Sold Companies or the
Subsidiaries at any time prior to, but not on aefthe Closing Date, (B) Liabilities arising aftthe disposal or arranging for disposal, prior
to the Closing Date, of Hazardous Materials geeerat otherwise originating at the Owned Real Piype the Leased Real Property at o

a location other than the Owned Real Property elLéased Real Property (C) Liabilities arising frdeath, personal injury, or property
damage relating to, resulting from, caused by wiray out of, directly or indirectly, the actual aiteged presence of asbestos or asbestos
containing materials in any of the products (or paxt or component) designed, manufactured, sahoacesold, or services performed by any
Sold Company or Subsidiary or the Business, in €ask to the extent such products or services gesigned, manufactured, serviced, sold
or performed prior to the Closing, including anglsiLiabilities for negligence, workers' compensatiemployers' liability, strict liability,
design (but not with respect to products desigrefdrie the Closing and not manufactured as of tlesiGg Date that are manufactured after
the Closing) or manufacturing defect, conspiraajlufe to warn, or breach of express or impliedrasaties of merchantability or fitness for
any purpose or use or (D) Liabilities relating tavifonmental Laws to the extent arising from thdtera set forth on SCHEDULE 8.1(a)(vi)
(D), (vii) any matter that, but for the consummatif the transactions contemplated under this Age® or any action or omission of the
Sellers or their Affiliates (other than the Soldn@manies after the Closing Date), would have beéfestito indemnification pursuant to the
Share and Business Sale and Purchase Agreemeartt,atabf November 22, 1999 including Schedule &Betf (the "SIEBE PURCHASE
Agreement"), by and among Invensys plc, Cooperthadther parties named therein, but subject tadinee survival period, monetary and
other contractual limitations expressly set foltarein (except for assignment limitations) as ify8ulndemnified Persons were parties
thereto, (viii) any liabilities in respect of thegfeement and Plan of Merger, dated as of June@®), by and among Holm Parent, Inc., Holm
Acquisition Company, The Standard Products CompardyHolm Industries, Inc. and the Asset Purchasedgent, dated as of April 20,
2000, by and between The Standard Products Conmgahilastech Engineered Products, Inc., (ix) trerReturing, including, without
limitation, any severance, termination benefiteitrer employee benefit costs associated with tler&Returing, (x) any Losses resulting from
Claims with respect to any Seller Benefit Plan ljaisilities thereunder, which are not expressisuessed by the Buyer pursuant to SECTION
5.7 or with respect to any Company Benefit Pla@as éne not disclosed on SCHEDULE 3.11(a)(i)-1 asrdafhich costs were not expressly
included in the income statements of the Sold Cangseor Subsidiaries, (xi) obligations of the S@lompanies or Subsidiaries with respect
to any repurchase of receivables or any other atitigs under the Factoring Agreements as a rekaliytransactions under such factoring
agreement prior to the Closing Date, (xii) any Tiéne, lien, penalty or other liability imposed any Sold Company or Subsidiary pursuar
Title IV of ERISA with respect to any defined belgiension plan subject to Title IV of ERISA spored by Sellers or any member of their
Controlled Group at any time on or prior to the
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Closing Date, except with respect to the plans spad by a Sold Company or Subsidiary as of theidpDate or plans covered by
SECTION 5.7(e) and SECTION 5.7(g), (xiii) any Losgacluding in respect of funding obligations)ukimg from Claims in respect of
Cooper's Pension Plan relating to its status asl lbalance plan and (xiv) any Losses relatechimslthat Retained Names (including the
Trademarks) infringe on the intellectual propeights of a third party (excluding those Lossesteglao the Buyer's use of the Retained
Names (including the Trademarks) in noncomplianith ®ECTIONS 5.12(a) and (B)

(b) None of the Buyer Indemnified Persons will Inéiteed to recover from the Sellers for any Losseemnifiable pursuant to SECTION 8.1
(@)(i), unless and until the total of all Lossedemnifiable under SECTION 8.1(a)(i) exceeds $11,@30 and then only for the amount by
which such Losses exceed such amount (the "DEDUCHTR provided that in calculating whether the Detlble has been obtained, only
Losses under SECTION 8.1(a)(i) in excess of $10DgMall be considered. The Buyer Indemnified Pexsafi not be entitled to recover
more than an aggregate of $174,750,000 (the "MAXNVMAMOUNT"), from the Sellers with respect to all £ses indemnifiable pursuant to
SECTION 8.1(a)(i); provided that the foregoing liations not apply to any obligation or liability der SECTION 8.1(a)(i) arising out of or
related to a breach of any of the representatietfosth in SECTIONS 3.2, 3.3, 3.4(a) (other thlam $econd sentence thereof) and 3.25.

8.2 INDEMNIFICATION BY THE BUYER. Subject to theims and conditions set forth in this ARTICLE VIftom and after the Closing,
the Buyer shall indemnify and hold harmless eadhefSellers, their respective Affiliates and thespective officers, directors, sharehold
employees, agents, and representatives (collegtitred "SELLER INDEMNIFIED PERSONS") from and agstimany and all Losses incurred
or suffered by any Seller Indemnified Person agisint of or related to (i) any breach of any repréation or warranty by Buyer contained in
this Agreement (reading such representation oraméyrwithout regard to materiality, material adeeedfect or similar qualification) whether
made upon execution of this Agreement or at Cloasmgontemplated by SECTION 6.2(a) and the ceat#ito be delivered at Closing
pursuant to SECTION 6.2(c), (ii) any non-fulfillmesr breach by Buyer of any covenant, obligatiomgreement hereunder, (iii) any
payments required to be made by the Sellers dfte€Ctosing under the guarantees set forth as ierds6, 9, 10, 14, 20 and 21 on
SCHEDULE 3.6(b) and (iv) obligations arising followg the Closing under the letters of credit to kantained by Cooper pursuant to
SECTION 5.21.

(b) None of the Seller Indemnified Persons willdntitled to recover from the Buyer for any Losseteimnifiable pursuant to SECTION 8.2
(@)(i), unless and until the total of all Lossedaémnifiable under SECTION 8.2(a)(i) exceeds theuzétle, and then only for the amount by
which such Losses exceed such amount. The Setleninified Persons will not be entitled to recovarenthan the Maximum Amount from
the Buyer with respect to all Losses indemnifigilesuant to SECTION 8.2(a)(i); provided that theefming limitations not apply to any
obligation or liability under SECTION 8.2(a)(i) aimng out of or related to a breach of any of thresentations set forth in SECTIONS 4.2,
and 4.5.

8.3 INDEMNIFICATION AS EXCLUSIVE REMEDY. Except agtherwise provided below, the indemnification pd=d for in this
ARTICLE VIII, subject to the limitations set fortierein, shall be the exclusive post-Closing renmegjlable to any party in connection with
any Losses arising out of the matters set forthig Agreement or the transactions contemplatedumeter; provided, however, that nothing
herein will limit in any way any such party's rerexlin respect of fraud by the other party in catioa herewith or with any Transaction
Agreement or the transactions contemplated herebiyeoeby. Notwithstanding anything in this Agreerm® the contrary, all matters relati
to Taxes shall
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be governed by SECTIONS 5.4, 5.5 and 5.6 hereoharptovision of this ARTICLE VIl shall apply tanhit, modify or offset the rights or
obligations of the parties thereunder.

8.4 SURVIVAL. Except as set forth below, all claifies indemnification under SECTION 8.1(a) must lssexted on or prior to the date of
termination of the respective survival periodsfegh in this SECTION 8.4, except such claims mayplirsued thereafter if written notice
thereof (specifying in reasonable detail the bawisuch claim) was duly given within such peri@aims for fraud may be asserted at any
time prior to the expiration of the applicable statof limitations. The representations and wareantontained in this Agreement will survive
the Closing Date until the first anniversary of @lesing Date, except that the representationsaardanties (a) set forth in SECTIONS 3.2,
3.3, 3.4(a) (other than the second sentence theRab, 4.2, 4.3 and 4.5 shall survive indefinit€b) set forth in SECTION 3.10 shall surv
as set forth in SECTION 5.5(e), (c) set forth inCSEON 3.11 shall survive the Closing until the thanniversary of the Closing Date, and (d)
set forth in SECTION 3.15 shall survive the Closingil the fourth anniversary of the Closing Dadl.claims for indemnification under
subclauses (ii)-(xiv) of SECTION 8.1(a) may be aeskat any time; provided, however that all clafiorsindemnification under subclause
(vi)(D) of

SECTION 8.1(a) must be asserted before the temtivarsary of the Closing Date, after which dateclaoms for indemnity may be asserted
under SECTION 8.1(a)(vi)(d).

8.5 LIMITATIONS ON INDEMNIFICATION. (a) The amounaf any Losses for which indemnification is providatler SECTION 8.1(a) «
SECTION 8.2(a) shall be computed net of any thadypinsurance proceeds received by, or payablentdndemnified Party in connection
with such Losses (net of any expenses incurrethéyrtdemnified Party in obtaining such insuranagpeds including the cost of maintair
any insurance policy) and any Tax benefit actuablized by the Indemnified Party (net of any Tatrighent) in the Tax period in which the
indemnification payment is made in respect of angdes for which such indemnification payment is en&ar the avoidance of doubt, such
payments shall not be reduced for additions tmpetating losses. The parties agree that any inifieation payments made pursuant to this
Agreement shall be treated for tax purposes aslstanent to the Final Purchase Price, unless wtherequired by Law.

(b) Notwithstanding anything herein to the contrarg party shall be liable to any Indemnified Pdaiy(i) punitive or exemplary Losses or
(i) special, incidental, indirect or consequentiakses, except to the extent that applicable Lawldvpermit a party to recover lost or
anticipated profits of the Business that are realynforeseeable to Sellers; provided, howevet,tti@foregoing limitations shall not apply
the extent that such Losses consist of a paymetitdoindemnified Party in defense of or in respéda Third Party Claim.

(c) For matters covered by Schedule 15: Environaiébdvenant to the Siebe Purchase Agreement Bugeninified Persons to the extent
such Buyer Indemnified Persons have direct righiademnification pursuant to Schedule 15: Envirental Covenant to the Siebe Purchase
Agreement shall not be entitled to indemnificafionEnvironmental Losses pursuant to SECTION 8.0lid¢ss and until such Buyer
Indemnified Persons have fully complied with thewasions of such Schedule 15 (it being understbadi this condition shall not apply to a
such noncompliance that first occurred prior toGhasing Date, except to the extent such noncompéianay be remedied following the
Closing Date without any significant cost or adegirmpact to the Buyer Indemnified Persons) andebleant Buyer Indemnified Person has
made all reasonable efforts to obtain indemnifaratinder the Siebe Purchase Agreement and hag faitibtain such indemnification desj
such efforts. Buyer shall use all commercially oesble efforts to cause those Sold Companies absi@aries that, as of the date of this
Agreement, have rights to indemnification pursuarschedule 15 of the Siebe Purchase
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Agreement to materially comply with all of theirligations under Schedule 15 of the Siebe Purchageeiment.

(d) Seller shall use all commercially reasonabferef to maintain and to assign to Buyer any thpedty indemnities, settlements or cost
sharing agreements available or potentially avil& Buyer.

(e) Without limiting SECTION 8.5(c) of this Agreemisor Schedule 15 of the Siebe Purchase Agreemeartyi way:

(i) The Buyer Indemnified Persons shall cooperath the Sellers and take all commercially reasoaalgtions to avoid and minimize
Environmental Losses that would otherwise be stltfethe indemnification under SECTION 8.1(a), irdihg not soliciting or importuning
any Governmental Authority to require any environtaécorrection, investigation, monitoring or reriabn unless affirmatively required to
do so by Law, including Environmental Laws or uslése Buyer Indemnified Persons reasonably belieaesuch actions will likely reduce
the overall extent of such Losses (subject to 82ltmnsent which shall not be unreasonably withbeldelayed). Buyer Indemnified Persons
shall not conduct invasive investigations of the@R&roperty (including sampling of soil, surfaceteraor ground water) for the sole purpose
of identifying an Environmental Loss subject to théemnification under SECTION 8.1(a).

(i) In addition to any other limitations on indeification that may apply, with respect to any cldion indemnification any of the Buyer
Indemnified Persons may assert regarding Envirotahéaws or Hazardous Materials, none of the Seliall have any obligation with
respect to such claim to the extent of the Lossew/hich indemnification is sought:

(A) arise out of any breach of Buyer Indemnifieddd®s' covenants under this SECTION 8.5(e);

(B) without limiting SECTION 8.5(e)(i), arise ouf any action (to address any Release, threat addel or violation of Environmental Law)
not required by any Governmental Authority or unidaw, including Environmental Law or any actionnbe@et a cleanup standard under
Environmental Law that is more stringent or cositign necessary for the continued use of any prpperit was similarly used by the Sold
Companies, the Subsidiaries or the Venture Entitigs to the Closing Date, unless the Buyer Indéiech Persons agree to reimburse the
Sellers for costs necessary to meet such cleaanpatd;

(C) are ordinary costs of any post-Closing consimng demolition, renovation or maintenance of lities on the Owned Real Property by a
Buyer Indemnified Party, including any asbestogeiant obligations arising from such activitiest bot including Losses that arise from a
Release or threatened Release of Hazardous Materiglolation of Environmental Law relating therethat exists as of, or occurred or
existed prior to, the Closing Date; or

(D) are, pursuant to any written agreement undechvainy of the Sold Companies, the Subsidiarige®Venture Entities are entitled to
assert a claim, subject to indemnification by atheo Person, except where a Buyer, a Sold Company ,
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Subsidiary or a Venture Entity has in good faithgitt and failed to obtain such indemnification.
(iii) In addition, with respect to any claim thatthe subject of this SECTION 8.5(e):

(A) Buyer Indemnified Persons shall notify the 8edlof any claim for indemnification under SECTI@N (a) and afford the Sellers the
opportunity to evaluate the conditions giving tisesuch claim prior to incurring substantial costth respect to such claim for which it may
seek indemnification; provided, however, that ie @vent of an emergency that presents an imminetihiood of personal injury or property
damage, the Buyer Indemnified Parties may tak@madt address such emergency immediately, but prostde verbal notice to Sellers as
soon as possible with written follow-up notice prin thereafter; however, Sellers may exerciserttights under SECTION 8.5(e)(iii)(B) as
soon as feasible in the event of an emergency;

(B) the Sellers, at their sole expense, shall biglexh but not obligated, to undertake, with theyBr Indemnified Persons' oversight,
participation and approval (not to be unreasonalillyheld or delayed or to unreasonably result iniemial increased costs beyond those
required by Law or Environmental Law), any inveatign, remediation or other action required by Emwinental Law (and any negotiation
with Governmental Authorities regarding same) wéhpect to such matter, using all commerciallyaaable efforts to avoid any interferel
with operations of the Buyer Indemnified Persomgl the Buyer Indemnified Persons shall afford thBe®s reasonable access to the relevant
Real Property to undertake any such investigatiemediation or other action, subject, where sucip@rty is Leased Real Property, to the
requirements of the relevant landlord; providedyéeer, that the Sellers shall promptly repair,aesor reimburse the Buyer Indemnified
Persons for any damages or other costs incurredebBuyer Indemnified Persons as a result of pingidccess under this

SECTION 8.5(b);

(C) if Sellers do not assume responsibility for erdking actions pursuant to SECTION 8.5(e)(ilig Buyer Indemnified Persons shall
undertake, with the Sellers' oversight and paritgn, in good faith, to complete such actions reasonably cost effective manner;

(D) to the extent there is a risk of litigation astthring relevant information or communicationsaieetn Sellers and Buyer Indemnified
Persons could affect their status as privilegeotioerwise protected, the Sellers and Buyer IndeéethiPersons shall exchange information
pursuant to the protection of a joint defense agere and shall otherwise cooperate in order tdifais the expeditious and cost-effective
resolution of such claim; and

(E) where reasonably necessary to achieve the peigio

SECTION 8.5(e)(I)(b), the Buyer Indemnified Pastighall, at Sellers' request, impose environmeletadl or use restrictions, and/or accept
Sellers' installation of engineering controls oa @wned Real Property, provided that such restnistor controls are acceptable to the
relevant Governmental Authority and are in compiawith Law and do not prevent or inhibit any usesuch Owned Real Property similar
to those that occurred as of the Closing Date.
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8.6 PROCEDURES. Notice of Losses. As soon as soresbly practicable after the Sellers or the Binger actual knowledge of any Losses
for which indemnification is available under SECN@®.1(a) or SECTION 8.2(a) (a "CLAIM"), such pasghall give written notice thereof (a
"CLAIM NOTICE") to the other party. A Claim Noticeust describe the Claim in reasonable detail, anst indicate the amount (estimated
to the extent feasible) of the Loss that has beevilbbe suffered by the Indemnified Party. Noaein or failure to give a Claim Notice by
the Indemnified Party to the Indemnifying Partyhaidiversely affect any other rights or remedies tha Indemnified Party has under this
Agreement, or alter or relieve the Indemnifyingtiaf its obligations to indemnify the Indemnifi€rty to the extent that such delay or
failure has not materially prejudiced the IndeminifyParty. Each Indemnifying Party to whom a Claitice is given shall respond to any
Indemnified Party that has given a Claim NoticéGaAIM RESPONSE") within thirty (30) days (the "RP®NSE PERIOD") after the date
the Claim Notice is given. Any Claim Response napscify whether or not the Indemnifying Party digsuthe Claim described in the Claim
Natice. If any Indemnifying Party fails to give dain Response within the Response Period, suchrinidging Party will be deemed not
dispute the Claim described in the related Clainidéo If any Indemnifying Party elects not to digpa Claim described in a Claim Notice,
whether by failing to give a timely Claim Respoms@therwise, then the amount of such Claim wilcbeclusively deemed to be an
obligation of such Indemnifying Party and such Imadéying Party shall pay to the Indemnified Partighin thirty

(30) days after the last day of the applicable Basp Period the amount to which such IndemnifietyRs entitled.

(b) Third Party Claims. If any Claim Notice idemt$ any Claim brought by a third person (a "THIRBRA'Y CLAIM"), the Indemnifying
Party will have the right, exercisable by writtestine to the Indemnified Party within sixty (60)ydeof receipt of such Claim Notice, to
assume the defense of such Third Party Claim, gatmsel selected by the Indemnifying Party tha¢é&sonably satisfactory to the
Indemnified Party. If the Indemnifying Party asssntiee defense of, and the full responsibility fayipng or otherwise discharging such Third
Party Claim, the Indemnifying Party will not bebla to the Indemnified Party for any legal expensesther counsel or any other expenses
subsequently incurred by such Indemnified Partyonnection with the defense thereof and the IndBethiParty will have the right to
participate at its own expense in the defense i Jinird Party Claim. If the Indemnifying Party doeot assume the defense of such Third
Party Claim, the Indemnified Party may defend stioind Party Claim at the sole cost of the IndeminifyParty and the Indemnifying Party
may still participate in, but not control, the dese of such Third Party Claim at the Indemnifyiragti?s sole cost and expense.

(i) The party responsible for the defense of ahyrd Party Claim (a "RESPONSIBLE PARTY") shall,ttee extent reasonably requested by
the other party, keep such other party informetbdke status of such Third Party Claim, includiwithout limitation, all settlement
negotiations and offers. With respect to a ThirdyP&laim for which a Seller is the Responsibletipahe Buyer shall use all reasonable
efforts to make available to such Seller all boakd records of the Buyer relating to such ThirdyP@taim and shall cooperate with such
Seller in the defense of the Third Party Claim.géttlement or compromise or consent to the entgngfjudgment that does not relate solely
to monetary damages arising from any such ThirtyRalaim may be effected (A) by the Indemnifyingrpawvithout the written consent of
the Indemnified Party (which consent shall not beeasonably withheld or delayed) unless all rediefvided is paid or satisfied in full by the
Indemnifying Party and the Indemnified Party reesia full release in respect of the Third Partyir@lar (B) by the Indemnified Party
without the consent of the Indemnifying Party (Wwhaonsent shall not be unreasonably withheld axyael). In no event shall an
Indemnifying Party be liable for any settlementeeted without its prior written consent.
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ARTICLE IX
MISCELLANEOUS

9.1 FEES AND EXPENSES. Except as otherwise providalis Agreement and the Transaction Agreemésper, on behalf of the
Sellers, on the one hand, and the Buyer, on ther dtdind, shall bear its own expenses and the eeperfists Affiliates in connection with the
preparation and negotiation of this Agreement &edconsummation of the transactions contemplatetlisyAgreement. Cooper, on behali
the Sellers, on the one hand, and the Buyer, oottiex hand, shall bear the fees and expenses/diraker or finder retained by such party
parties and their respective Affiliates in conneetwith the transactions contemplated by this Agrext and the Transaction Agreements.

9.2 GOVERNING LAW. This Agreement will be construedder and governed by the Laws of the State cfRale applicable to contracts
made and to be performed in that State.

9.3 PROJECTIONS. In connection with the Buyer'sstigation of the Sold Companies, the Subsidian®sthe Business, Buyer may have
received, or may receive, from the Sellers, thel &mmpanies, the Subsidiaries and/or their resgeotpresentatives certain projections and
other forecasts for the Business, and certain kasiplan and budget information. Buyer acknowledggis(a) there are uncertainties inherent
in attempting to make such projections, forecagdts)s and budgets, (b) Buyer is familiar with sudlcertainties, (c) Buyer is taking full
responsibility for making its own evaluation of tadequacy and accuracy of all estimates, projestimmecasts, plans and budgets so
furnished to them and (d) Buyer will not assert alaym against the Sellers or any of their respedtiirectors, officers, employees, Affiliates
or representatives, or hold the Sellers or any Selons liable, with respect thereto. Buyer ackedges that the Sellers make no
representation or warranty with respect to sucleptmns, forecasts or plans and that the Selledsenonly those representations and
warranties explicitly set forth in ARTICLE Ill. Nbing in this SECTION 9.3 shall constitute a waigéany rights of Buyer to assert a breach
of representation or warranty hereunder in accarelavith SECTION 5.5 and ARTICLE VIl or to assertlaim of fraud.

9.4 AMENDMENT. This Agreement may be amended, sem@nted or modified, and any provision hereof mawhived with the written
consent of the parties hereto.

9.5 ASSIGNMENT. Neither this Agreement nor anywé tights, interests or obligations hereunder meagssigned by any party hereto
without the prior written consent of the other st provided that Buyer may assign its rightsligations hereunder to any Affiliate of
Buyer (other than an Affiliate that is not a Unit8thtes Person within the meaning of Section 7j(BEaof the Code) or, for collateral
security purposes, to any lender providing finagdmthe Buyer, any of the Sold Companies or antheir Affiliates, without the prior

written consent of the other parties hereto; presidurther, that no such assignment by Buyer shldlve Buyer of its obligations hereunder.
Subject to the preceding sentence, this Agreeméinbevbinding upon, inure to the benefit of anddsdorceable by, the parties hereto and
their respective successors and permitted assigass not intended to confer upon any Person dktaer the parties hereto and their
respective successors and permitted assigns dng ngremedies hereunder (except for Indemnifigdiés in ARTICLE VIII).

9.6 WAIVER. Any of the terms or conditions of tlgreement that may be lawfully waived may be waiiredriting at any time by each
party, at its sole discretion, that is entitledie benefits thereof. Any waiver of any of the pstans of this Agreement by any party hereto
will be binding only if set forth in an instrumeimtwriting signed on behalf of such party. No fa@luo enforce any provision of or right under
this Agreement will be deemed to or will constitatevaiver of such provision or right and no waigéany of the provisions of this
Agreement will be deemed to or will

73



constitute a waiver of any other provision heredfi¢ther or not similar) nor will such waiver comiste a continuing waiver.

9.7 NOTICES. (a) Any notice, demand, or commun@atiequired or permitted to be given by any pravisf this Agreement will be
deemed to have been sufficiently given or servedliqourposes if (i) personally delivered,

(i) sent by a nationally recognized overnight deuservice to the recipient at the address betmlicated, (iii) sent by registered or certified
mail, return receipt requested, postage prepaiflypdelivered by facsimile with confirmation aéeeipt:

If to the Buyer:

CSA Acquisition Corp.
c/o The Cypress Group L.L.C.
65 East 55th Street
New York, New York 10022

Attn: David P. Spalding Telephone: (212) 705-01%0e€opy: (212) 705-0199

and c/o GS Capital Partners 2000, L.P.

85 Broad Street

New York, New York 10004 Attn: Gerald Cardin:
Telephone: (212) 902-1000 Telecopy: (212) 357-5505

With a copy to:

Simpson Thacher & Bartlett LLP 425 Lexington Avenue
New York, New York 10017 Attn: Gary |. Horowi
Telephone: (212) 455-2000 Telecopy: (212) 455-2502

and Fried, Frank, Harris, Shriver & Jacobson LLRRGiew York Plaza
New York, New York 10004 Attn:Steven J. Steinn
Telephone: (212) 859-8000 Telecopy: (212) 859-4000

If to any of the Sellers:

c/o Cooper Tire & Rubber Company
701 Lima Avenue
Findlay, Ohio 45840

Attn: James E. Kline
Telephone: (419) 427-4757 Telecopy: (419) 420-6052
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With a copy to:

Jones Day

North Point

901 Lakeside Avenue
Cleveland, Ohio 44114
Attn: Charles W. Hardin, Jr.

Telephone: (216) 586-3939
Telecopy: (216) 579-0212
or to such other address as any party hereto may, ime to time, designate in a written noticeegivn like manner.

(b) Except as otherwise provided herein, any natiwger this Agreement will be deemed to have béendi) on the date such notice is
personally delivered or delivered by facsimile) {fiie next succeeding Business Day after the dete isotice is delivered to the overnight
courier service if sent by overnight courier, @i five (5) Business Days after the date suchgw®is sent by registered or certified mail;
provided that in each case notices received afé€r g.m. (local time of the recipient) will be deednto have been duly given on the next
Business Day.

(c) For convenience only, the parties agree thatadices, consents, directions or other actioas iy be given or taken hereunder by the
Sellers may be given by Cooper on behalf of théeBepursuant to a written instruction or docunduly executed by Cooper and that the
Buyer will treat any such instrument or documenthasaction of the Sellers hereunder.

9.8 COMPLETE AGREEMENT. This Agreement (togethethwthe Schedules, Exhibits and other agreemeragereéed herein), the
Confidentiality Agreement and the other documents\aritings referred to herein or delivered purgueareto contain the entire
understanding of the parties with respect to thgesti matter hereof and thereof and supersedeiatl ggreements and understandings, both
written and oral, between the parties with respeetihe subject matter hereof and thereof.

9.9 COUNTERPARTS. This Agreement may be executezhaor more counterparts, all of which will be sioiered one and the same
agreement and each of which will be deemed anraigi

9.10 PUBLICITY. The Sellers and the Buyer will caftsvith each other and will mutually agree upor aablication or press release of any
nature with respect to this Agreement or the treti@as contemplated hereby and shall not issuesanly publication or press release prior to
such consultation and agreement except as mayjb&ed by Law or by obligations pursuant to antinig agreement with any securities
exchange or any securities exchange regulatiomhioh case the party proposing to issue such paiihic or press release shall make all
reasonable efforts to consult in good faith with tdther party or parties before issuing any sudhigation or press release and shall provi
copy thereof to the other party or parties priostich issuance.

9.11 HEADINGS. The headings contained in this Agreet are for reference only and do not affect y\aay the meaning, interpretation or
effect of this Agreement.

9.12 SEVERABILITY. Any provision of this Agreemetitat is invalid, illegal or unenforceable in anyigdliction will, as to that jurisdiction,
be ineffective to the extent of such invalidityedality or unenforceability, without affecting @any way the remaining provisions hereof in
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such jurisdiction or rendering that or any othesigion of this Agreement invalid, illegal or unendeable in any other jurisdiction.

9.13 THIRD PARTIES. Nothing herein expressed orliethis intended or will be construed to creatafeoupon or give to any Person, of
than the parties hereto and their permitted suocess assigns, any rights or remedies under aeagon of this Agreement.

9.14 FURTHER ASSURANCES. The parties shall exesutsh further instruments and take such furthepastas may be reasonably
necessary to carry out the intent of this Agreemigath party hereto shall cooperate affirmativeihwhe other parties, to the extent
reasonably requested by such other parties, to@nf@hts and obligations herein provided.

9.15 CONSENT TO JURISDICTION; WAIVER OF JURY TRIAEach of the parties irrevocably submits to thdwesiee jurisdiction of the
courts of the State of Delaware and of the UnitedeS District Court for the District of Delawafer the purposes of any Proceeding arising
out of this Agreement or any transaction contenaldtereby. Each of the parties hereto irrevocatdiyfally waives the defense of an
inconvenient forum to the maintenance of such Rydicey. Each of the parties further agrees thaiceif any process, summons, notice or
document to such party's respective address laiede in one of the manners set forth in SECTIONW@L be deemed in every respect
effective service of process in any such Proceeding waives any objection it might otherwise hveervice of process under Law. Notr
herein will affect the right of any Person to sepvecess in any other manner permitted by Law. ddrées hereto hereby irrevocably and
unconditionally waive trial by jury in any Procerdirelating to this Agreement or any other agredraatered into in connection therewith
and for any counterclaim with respect thereto.

9.16 SPECIFIC PERFORMANCE. The parties agree theparable damages would occur if any of the promssof this Agreement were not
performed in accordance with their specific termsvere otherwise breached. It is accordingly agteatithe parties shall be entitled to an
injunction or injunctions to prevent actual breaxbe threatened breaches of this Agreement andftoce specifically the terms and
provisions hereof in any court specified in SECTIONS, in addition to any other remedy to whichythee entitled at law or in equity and
without the necessity of proving damages or postifspnd or other security.

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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IN WITNESS WHEREOF, each of the parties heretodsased this Agreement to be executed by its dulyoaized officer, in each case a
the date first above written.

COOPER TIRE & RUBBER COMPANY

By: /s/ Thomas A. Dattilo

Name: Thomas A Dattilo
Title: Chairman of the Board, President
and Chi ef Executive Oficer

COOPER TYRE & RUBBER COMPANY UK LIMITED

By: /s/ P.G Waver

Name: Philip G Waver
Title: Director

CSA ACQUISITION CORP.

By: /s/ David P. Spalding

Name: David P. Spal di ng
Title: Chief Executive Oficer
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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.

Dat e: Novenber 5, 2004
/sl Thomas A. Dattilo
Thomas A. Dattilo
Chai rman, President and
Chi ef Executive Oficer



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.

Date: Novenber 5, 2004
/sl Philip G Waver
Philip G Waver
Vi ce President and
Chi ef Financial Oficer



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 "Compangt)the period ended September
30, 2004, as filed with the Securities and Excha@gemission on the date hereof (the "Report"), ede¢he undersigned officers of the
Company certifies, pursuant to 18 U.S.C.

Section 1350, as adopted pursuant to Section 9€¢G&dbarbanes-Oxley Act of 2002, that, to suclkceffs knowledge:

(1) The Report fully complies with the requiremeatsSection 13(a) or 15(d) of the Securities Exg®eAct 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: Novenber 5, 2004
/sl Thomas A. Dattilo

Narre: Thomas A. Dattilo
Title: Chief Executive Oficer

/sl 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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