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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 asset:
Cash and cash equivalel
Accounts receivable, less allowances of $5,7600b2and $9,394 in 20(
Inventories at lower of cost or mark
Finished good
Work in proces:
Raw materials and suppli

Other current asse
Deferred income taxe
Total current asse

Property, plant and equipme

Land and land improvemer

Buildings

Machinery and equipme

Molds, cores and ring

Less accumulated depreciation and amortize
Net property, plant and equipme
Goodwill
Intangibles, net of accumulated amortization of 828 in 2005 and $20,899 in 20
Restricted cas
Other asset

LIABILITIES AND STOCKHOLDERS' EQUITY
Current liabilities:

Notes payabli

Payable to nc-controlling ownel

Accounts payabl

Accrued liabilities

Income taxe:

Liabilities related to the sale of automotive opierss

Total current liabilities

Long-term debt
Postretirement benefits other than pens
Other lon¢-term liabilities
Long-term liabilities related to the sale of automotdgeerations
Deferred income taxe
Minority interests
Stockholder equity:
Preferred stock, $1 par value; 5,000,000 shard®enéd; none issue
Common stock, $1 par value; 300,000,000 share®anghl; 86,322,514 shares issued in 2005 and
86,322,514 in 200
Capital in excess of par vall
Retained earning
Cumulative other comprehensive I¢

Less: 25,001,503 common shares in treasury in 280524,982,887 in 2006, at c
Total stockholder equity

December 3: September 3C
2005 2006
(Note 1) (Unaudited)
$ 280,71. $ 10513
338,79: 468,75!
221,96¢ 286,61:
21,82( 30,04:
62,25¢ 107,36
306,04¢ 424,01¢
20,12( 34,27¢
23,13( 12,97:
968,80 1,045,15!
39,15 38,93t
266,36 302,77¢
1,396,24: 1,661,32!
225,55! 264,06:
1,927,31 2,267,10!
1,141,09. 1,283,36.
786,22! 983,74
48,17: 60,70¢
31,10¢ 44,06
12,38 13,24:
305,49¢ 315,86¢
$2,152,181  $2,462,78
$ 79 $ 110,85(
— 54,15¢
157,78! 236,13(
99,65¢ 162,98:
15,39( 1,832
4,684 4,46(
277,59° 570,41
491,61¢ 513,01
181,99° 190,50«
220,89¢ 228,44°
14,40’ 8,821
21,94 12,97:
4,95¢ 60,57¢
86,32 86,32
37,66 38,49]
1,361,26! 1,291,01
(86,32 (78,029
1,398,93! 1,337,811
(460,16() (459,78
938,77¢ 878,02¢




$2,152,18 $ 2,462,78.

See accompanying notes.




Table of Contents

COOPER TIRE & RUBBER COMPANY
CONDENSED CONSOLIDATED STATEMENTS OF OPERATIONS
THREE MONTHS ENDED SEPTEMBER 30, 2005 AND 2006

(UNAUDITED)
(Dollar amounts in thousands except per-share atapun

Net sales
Cost of products sol

Gross profit

Selling, general and administrati
Adjustments to class action warral
Restructuring

Operating profit (loss

Interest expens

Interest incom

Debt extinguishmer
Other— net

Income (loss) from continuing operations beforeme taxe:

Income tax expens

Loss from continuing operations before minorityenetsts

Minority interests

Loss from continuing operatiol

Income (loss) from discontinued operations, nehocéme taxe:

Net loss

Basic earnings (loss) per sha
Loss from continuing operatiol
Income (loss) from discontinued operatic
Net loss

Diluted earnings (loss) per sha
Loss from continuing operatiol
Income (loss) from discontinued operatic
Net loss

Weighted average number of shares outstanding )C
Basic
Diluted

Dividends per shar

* Amounts do not add due to roundi

See accompanying notes.

2005
$557,79:
502,36
55,426
41,63:
277)

14,07:
13,54t
(3,857

1,32¢
1,29¢
1,76(
(2,846)
(1,086)
11
(1,075)
23
$ (840

$ (0.02)
0.0C

$  (0.01*

$ (0.09)
0.0C

$_ (0.00)

61,29:
61,29:

$ 0.10f

2006
$715,79:
664,25
51,53¢
56,14«
2,71t
(7,32)

12,96¢
(2,069

(@709
(16,517
(6879
(23,399
(489
(24,879
_
5(24.99)

$ (0.4))
0.0C

$ (0.41)

$ (0.4))
0.0C

$ (0.49)

61,33¢
61,33¢

$ 0.10¢
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COOPER TIRE & RUBBER COMPANY
CONDENSED CONSOLIDATED STATEMENTS OF OPERATIONS
NINE MONTHS ENDED SEPTEMBER 30, 2005 AND 2006

(UNAUDITED)
(Dollar amounts in thousands except per-share atapun

2005 2006
Net sales $1,582,78: $1,937,16:
Cost of products sol 1,440,76 1,812,82
Gross profit 142,01¢ 124,33!
Selling, general and administrati 121,92¢ 150,96(
Adjustments to class action warral (277)
Restructuring — 10,927
Operating profit (loss 20,36¢ (37,557
Interest expens 41,47¢ 35,36!
Interest incom (13,99) (7,132
Debt extinguishmer 10,40: (77)
Dividend from unconsolidated subsidie (4,28¢)
Other— net (23§ (1,579
Loss from continuing operations before income te (17,287 (59,844
Income tax benef 8,73 11,53(
Loss from continuing operations before minorityenests (8,55)) (48,319
Minority interests 14 (4,957
Loss from continuing operatiol (8,537 (53,267
Income from discontinued operations, net of incdaxes 6,03: 2,38¢
Net loss $ (2,505 $ (50,87¢)
Basic earnings (loss) per sha
Loss from continuing operatiol $ (0.19) $ (0.87)
Income from discontinued operatic 0.0¢ 0.04
Net loss $  (0.09 $ (0.8%)
Diluted earnings (loss) per sha
Loss from continuing operatiol $ (0.19) $ (0.87)
Income from discontinued operatic 0.0¢ 0.04
Net loss $  (0.09 $ (0.89
Weighted average number of shares outstanding )C
Basic 64,44( 61,33¢
Diluted 64,44( 61,33¢
Dividends per shar $ 0.31f $ 0.31f

See accompanying notes.
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COOPER TIRE & RUBBER COMPANY
CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS
NINE MONTHS ENDED SEPTEMBER 30, 2005 AND 2006

(UNAUDITED)
(Dollar amounts in thousands)

Operating activities

Net loss

Adjustments to reconcile net loss to net cash usedntinuing operation:
Income from discontinued operations, net of incdaxes
Depreciatior
Amortization
Adjustment to class action warrar
Deferred income taxe
Stock based compensati
Restructuring asset wr-down
Minority interest and joint venture partner opesas

Changes in operating assets and liabilities ofinairtg operations
Accounts receivabl
Inventories
Other current asse
Accounts payabl
Accrued liabilities
Other items

Net cash provided by (used in) continuing operat
Net cash used in discontinued operati

Net cash used in operating activit

Investing activities

Property, plant and equipme

Proceeds from the sale of availe-for-sale debt securitie

Investment in Kumho Tire Co., In

Acquisition of business, net of cash acqui

Proceeds from the sale of busin

Proceeds from the sale of ass
Net cash used in continuing operatis
Net cash provided by discontinued operati
Net cash used in investing activiti

Financing activities
Issuance of (payments on) d
Payments on lor-term debt
Contributions of joint venture partn
Purchase of treasury sha
Payment of dividend
Excess tax benefits on option exerci
Issuance of common shai

Net cash provided by (used in) financing activi

Effects of exchange rate changes on cash of cangraperation:

Changes in cash and cash equival

Cash and cash equivalents at beginning of

Cash and cash equivalents at end of pe

See accompanying notes.

2005 2006
$ (2,505 $ (50,879
(6,032) (2,389
79,04¢ 98,25¢
3,96¢ 4,007
(277) —
(88€) (344)
18C 1,02¢
— 7,33¢
(14) 4,95:
(47,725 (94,747
(99,05%) (77,229
9,521 (9,829
(3,896) 17,36¢
63,98: 50,51¢
14,64t (10,117
10,95¢ (62,067)
(17,736) (3,415)
(6,781) (65,47¢)
(128,01 (126,600)
4,25¢ —
(107,962 —
— (42,987)
54,27 —
2,76( 59C
(174,68 (168,99)
3,170 —
(171,519 (168,99)
(1,08¢) 72,72¢
(96,367) (4,000)
— 13,02
(189,762 —
(20,20¢) (19,32
— 6
4,90¢ 11€
(302,520 62,55!
4,35¢ (3,659
(476,46¢) (175,57
881,72 280,71
$ 405,26 $ 105,13
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COOPER TIRE & RUBBER COMPANY
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT
(Dollar amounts in thousands except per-share atapun

1. The accompanying unaudited condensed consolidatadcial statements have been prepared in accagdaitit accounting principles
generally accepted in the United States for intdirancial information and with the instructionskorm 10-Q and Article 10 of
Regulation S-X. Accordingly, they do not includédadlthe information and footnotes required by againg principles generally accepted
in the United States for complete financial statetseln the opinion of management, all adjustmésdssisting of normal recurring
accruals) considered necessary for a fair presentave been included. There is a year-round ddrf@arthe Company’s passenger and
truck replacement tires, but passenger replacetimeatare generally strongest during the third fandth quarters of the year. Winter tires
are sold principally during the months of Augusbtigh November. Operating results for the threettmand nine-month periods ended
September 30, 2006 are not necessarily indicafiieeoresults that may be expected for the yeae@émecember 31, 200

The balance sheet at December 31, 2005 has beagadifom the audited financial statements at tfzé but does not include all of the
information and footnotes required by accountinggples generally accepted in the United Statesdonplete financial statements.
Certain amounts for 2005 have been reclassifiedtdorm to 2006 presentatior

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

2 Effective February 4, 2006, the Company acquiréd aercent ownership position in Cooper ChengsBharfdong) Passenger Tire Co.
Ltd. and Cooper Chengshan (Shandong) Tire Compady(“Cooper-Chengshan”). The new companies, wkiehe formed upon
governmental approval of the transaction, togetfere known as Shandong Chengshan Tire Company(“Ghengshan”) of Shandong,
China. The two companies were formed by transfgrsipecified assets and obligations to newly forematities and the Company acquired
a 51 percent interest in each thereafter. Cenmiaritories and accounts receivable were not trenesf¢o the newly formed entities and
cash was provided by Chengshan to achieve theamtnglly required net value of the Cooper-Chengsizanpanies. Following formation
of the companies, working capital increases consurash as accounts receivable and inventory badagresv to operating levels. The
Company also acquired a 25 percent ownership paositithe steel cord factory which is located a€lfdac¢o the tire manufacturing facility
in Rongchen City, Shandong, Chil

The purchase price of the acquisition is approxéya$79,717 which includes $73,317 for the 51 perocsvnership position in Cooper-
Chengshan and $6,400 for the 25 percent posititineirsteel cord factory. The Company has paid $42(8et of cash acquired of
$18,815) and an additional $17,921 is due upomsidnang of the share pledge agreement providiniahl against unknown liabilities.
Debt of $61,750 was also transferred to the neadsnéd Cooper-Chengshan entities. The Company ardd3han are working together
to effect the transfer of certain additional debthi Chengshan to the newly formed entities duavoriable interest rate provisions on s
debt. However, debt issuer approvals must be oddatim do so and these actions were not compl&egtember 30, 2006. Accordingly,
the newly formed entities reflect an obligatiors35,739 to Chengshan at September 30, 2006. Shdéddletermined that debt cannot be
transferred at the favorable rates, the entitidisfwid their obligations to Chengshan by issuimgvrdebt.

Cooper-Chengshan manufactures car and light tradialrtires as well as radial and bias medium ttirels primarily under the brand
names of Chengshan and Austc

The Cooper-Chengshan acquisition is being accountesb a purchase transaction. The total purchese has preliminarily been
allocated to the tangible and identifiable intahgikssets and liabilities based on estimates af thgpective fair values at February 4,
2006. Adjustments to this preliminary allocatiorlwwe made when identifiable tangible and intangi@set valuations have been
completed. The excess purchase price over theastihfiair value of the net assets acquired is atimtto goodwill. The operating results
of Coope-Chengshan have been included in the consolidateddial statements of the Company since the dadefisition.

6
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The purchase price for the 51 percent interestiop@-Chengshan and the preliminary allocation at Sep¢er@d, 2006, are as follow

Assets
Cash $ 18,81¢
Accounts receivabl 24,24
Inventory 32,67
Other current asse 1,01Z
Property, plant & equipmel 171,28:
Goodwill 12,53¢
Intangible and other asst 15,90¢

Liabilities
Payable to Chengshi (35,739
Accounts payabl (57,246
Accrued liabilities (10,767
Minority interest (37,646
Debt (61,750

The acquisition does not meet the thresholds &gmaificant acquisition and therefore no pro forfimancial information is presented.
3. The following table details information on the Caang’s operating segmeni

Three months ended Septembe! Nine months ended September
2005 2006 2005 2006
Revenues from external custome
North American Tire $508,75¢ $551,68.  $1,430,48. $1,510,98!
International Tire 76,53¢ 192,65¢ 238,86¢ 503,63¢
Eliminations (27,500 (28,54%) (86,577) (77,459
Net sales $557,79! $715,79! $1,582,78. $1,937,16:
Segment profit (loss
North American Tire $ 16,27¢ $ (3,285 $ 24,06( $ (39,09)
International Tire 67 3,131 2,784 14,26:
Eliminations (119 1,67 (692 (681)
Unallocated corporate charg (2,159 (8,846 (5,786 (12,04)
Operating profit (loss 14,07 (7,32)) 20,36¢ (37,557
Interest expens 13,54¢ 12,96 41,47¢ 35,36!
Interest incom (3,85%) (2,069 (13,99) (7,132
Debt extinguishmer 1,32¢ — 10,40: (77
Dividend from unconsolidated subsidic — — (4,28¢)
Other- net 1,29¢ (1,704 (23¢) (1,579
Income (loss) from continuing operations beforeme taxe: $ 1,76( $(16,51) $ (17,289 $ (59,849

4. As of January 1, 2006, the Company adopted Stateofiéfinancial Accounting Standards (“SFAS”) No3(R), “Share-Based Payment,”
which is a revision of SFAS No. 123 and superséd® Opinion No. 25

7
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“Accounting for Stock Issued to Employees,” amlends SFAS No. 95, “Statement of Cash Flows.”Chmpany adopted SFAS No. 123
(R) using the modified prospective method of traosi Accordingly, prior periods have not been agstl. In accordance with the adoption
of SFAS No. 123 (R), the Company’s pre-tax inconoenf continuing operations for the nine months enslegtember 30, 2006 was not
materially affected as vesting of all unvested amiwas accelerated in 20l

Prior to the adoption of SFAS No. 123 (R), @@mpany presented all benefits of its tax dedusti@sulting from the exercise of share-
based compensation as operating cash flows inater8ent of Cash Flows. SFAS No. 123(R) requiredoimefits of tax deductions in
excess of the compensation cost recognized foethpsons (excess tax benefits) to be classifidthascing cash flows. For the nine
months ended September 30, 2006, the Company riezedgb6 of excess tax benefits as a financing odkiw.

The fair value of option grants was estimatetth@ date of grant using a Black-Scholes optiacipy model with the following weighted-
average assumptior

2005 2006
Risk-free interest rat 3.5% 4.€%
Dividend yield 1.%% 2.5%
Expected volatility of the Compa’s common stoc 0.24( 0.35(
Expected life in year 6.8 6.8

The weighted-average fair value of options grame2D05 and 2006 was $5.26 and $4.55, respectiVélg.estimated fair value of options
is amortized to expense over the options’ vestigrgod. As a result of action taken by the Compaasa@ommittee of the Company in
November 2005 to accelerate the vesting of emplsyaek options, there were no unvested employaxk stptions at December 31, 2005.
In the third quarter of 2006, the Company recor®®@ of stock compensation expense associated kétBQ06 stock option awards and
has recorded $228 of stock compensation assoaiatedhese awards for the nine months ended Seme8t) 2006. The table below
presents the pro forma disclosures made in 2005:

Three month: Nine months
Ended September Ended September
2005 2005

Loss from continuing operations as repol $ (1,079 $ (8,537)
Deduct: Total stock-based employee compensatioarespdetermined under the fair value based

method for all awards, net of related tax effe (469 (1,299
Pro forma los: $ (1,549 $ (9,830)
Basic and diluted loss per share from continuingrations;

Reportec $ (0.02) $ (0.19)

Pro forma (0.0%) (0.15)

Summarized information for activity in the Compasplans for the nine months ended September 3@ i2Qfresented in the table below:

8
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Weighted
Average
Number of Exercise Available
Shares Price For Grant
January 1, 200
Outstanding 3,661,11! $17.7¢
Exercisable 3,661,11¢ 17.78
Granted 451,43t 14.3¢
Exercisec (8,589 13.47
Expired (25,127 18.7(C
Cancellec (982,579 16.9¢
September 30, 20( 5,425,34
Outstanding 3,096,26' 17.7¢
Exercisable 2,730,581 18.24

The weighted average remaining contractual lifefifons outstanding at September 30, 2006 is Safsye
Segregated disclosure of options outstanding akegder 30, 2006 is as follows:

Range of Exercise Pric

Less than o Greater than $14.75 ai Greater than ¢

equal to $ 14.7 less than $19.8 equal to $ 19.8!
Options outstandin 1,148,42. 800,96° 1,146,87
Weighted average exercise pr $  14.01 $ 17.9¢ $  21.4:
Remaining contractual lif 6.5 6.5 3.¢
Options exercisabl 786,23! 797,46 1,146,87
Weighted average exercise pr $  13.8¢ $ 17.9¢ $ 21.4:

With the adoption of SFAS No. 123(R), the Compaayg fecognized compensation expense associatedesititted stock units granted in
2006 based on the earlier of the vesting dateeod#te when the employee becomes eligible to ré&torethe nine months ended
September 30, 2006, the Company has recognizedif&@dnpensation expense associated with restrgtterk units and stock awards. For
the nine months ended September 30, 2005, the Ggmpeaognized $180 in compensation expense asedaith stock awards.

The following table provides details of the regtrit stock unit activity for the nine months endegit®mber 30, 2006:

9
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Restricted stock units outstanding at January Q6. 141,68t
Restricted stock units grant 69,63¢
Accrued dividend equivalen 4,472
Restricted stock units settl (76,529
Restricted stock units outstanding at Septembe2306 139,27:

5. In May of 2006, the Company announced the plantesiie of its manufacturing facility in Athens, Ggia with a current estimated cost
of between $10,000 and $11,000. The Company ap@rifnemanufacturing plant closure because thist’slanoduction can be absorbed
by other Company facilities. The facility was cldssarly in the third quarter. During the first nimenths of 2006, restructuring costs of
$9,612 were recorded. The assets of the faciligeweitten down to fair value resulting in a chagjeb7,339. Severance costs totaling
$1,522 were recorded and payments totaling $538 haen made resulting in an accrued severanceceaddrseptember 30, 2006 of
$983. Additional employee-related severance cdst245 were recorded, including a pension charggl8D. Employee relocation costs
of $86 have been incurred. Equipment relocationdoslire costs of $420 have been recorded to Theeassets of the facility, with a fair
value of $2,274, are considered as “held for safef are included on the Other current assets fittiedCompany’s Condensed
Consolidated Balance Shee

During the third quarter, the Company recorded 3.8 restructuring costs associated with a managéneorganization in Cooper Tire
Europe. This initiative, with a total cost of apyirately $1,456, was undertaken to reduce the EBaomost base to compensate for raw
material cost increases in an increasingly conmipetEuropean market. Approximately 52 employeesvimpacted by this initiative.
Severance payments of $1,088 were paid duringubeey and at September 30, 2006 the restructagngual has a balance of $227. The
remaining restructuring expense will be recordethefourth quarte!

In September, the Company announced its planstnfigure its tire manufacturing facility in Texanka, Arkansas so that its production
levels can “flex” to meet tire demand. This recgofiation is expected to result in a workforce reuncof approximately 500 people. This
reduction is expected to be accomplished throughian and layoffs. Certain equipment in the fagiwill be relocated to meet the
flexible production requirements. The Company hesrid-second quarter of 2007 as the targeted atiopldate for this plant
reconfiguration. The cost of this initiative isiesated to range from $9,000 and $15,500. This ameamsists of equipment relocation and
associated costs of between $5,000 and $9,000easdrmel related costs of between $4,000 and $6N®@osts have been incurred or
accrued for this initiative as of September 30,82

6. The following table discloses the amount of netquiic benefit costs for the three-month and ninexthgeriods ended September 30,
2005 and 2006 for the Compé's defined benefit plans and other postretiremengfits relating to continuing operatior

10
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Pension Benefit

Three months ended Septembe Nine months ended Septembel
2005 2006 2005 2006
Components of net periodic benefit cc
Service cos $ 5,207 $ 5,65¢ $ 15,77« $ 16,87:
Interest cos 13,74( 14,33 41,45¢ 42,65t
Expected return on plan ass (17,762 (18,58:) (53,339 (55,36)
Amortization of transition obligatio @) — (22 —
Amortization of prior service co: 384 12z 1,07 35¢
Recognized actuarial lo: 4,017 4,72( 12,12¢ 14,11
Net periodic benefit cos $ 5,57i $ 6,25/ $ 17,07: $ 18,63"
Other Postretirement Benef
Three months ended Septembe Nine months ended Septembe
2005 2006 2005 2006
Components of net periodic benefit cc
Service cos $ 1,36: $ 1,431 $ 4,111 $ 4,29¢
Interest cos 3,92: 3,90z 11,78 11,70¢
Amortization of prior service co: (55) (77) (16%) (237)
Recognized actuarial lo: 91€ 87¢€ 2,763 2,63(
Net periodic benefit cos $ 6,14¢ $ 6,132 $ 18,49. $ 18,39%

7. On an annual basis, disclosure of comprehensiv@rinqloss) is incorporated into the Statement @fr&iolders’ Equity. This statement is
not presented on a quarterly basis. Comprehensoggrie includes net income and components of ottrapeehensive income, such as
foreign currency translation adjustments, unredligains or losses on certain marketable secudtidslerivative instruments and
minimum pension liability adjustment

The Compan’'s comprehensive income is as folloy

Three months ended Septembe Nine months ended Septembel
2005 2006 2005 2006

Loss from continuing operatiol $ (1,07%) $(24,87%) $ (8,537) $(53,267)
Other comprehensive income (los

Currency translation adjustmel (2,070 4,251 (8,645 11,06

Unrealized net gains (losses) on derivative insanis (2,499 1,68¢ 3,55¢ (367)

Minimum pension liability 721 (75)) 2,671 (2,389

Comprehensive loss from continuing operati $ (4,929 $(19,699) $(10,940 $(44,96))

8. During the first quarter of 2006, the Company redishe estimate of its liability for a previouskyreounced tire recall. The extent of the
Company’s liability associated with the subjeatsiin the quarter ended March 31, 2006 decreask8#23m00 of the recall provision was
reversed and recorded as a reduction of cost afgsold.

11
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9. When the Company acquired its ownership intere§tdaper-Chengshan, it established a severanceah@fr$hi3,957 for approximately
429 employees who were to be terminated withinyase. At September 30, 2006, all of the employeasstbeen terminated and the
payment amount is now reflected as a payable tom@iean Groug

10. The Company provides for the estimated cost oflpct warranties at the time revenue is recogriizesgd primarily on historical return
rates, estimates of the eligible tire populatiard the value of tires to be replaced. The followtialgle summarizes the activity in the
Compan’s product warranty liabilities since December J10%

Reserve at December 31, 2( $ 9,064
Acquisition of Coope-Chengshal 6,81(
Additions 11,25¢
Payment: (9,762)
Reserve at September 30, 2( $17,36¢

11. The Company is a defendant in various judiciatpedings arising in the ordinary course of busin&ssignificant portion of these
proceedings are products liability cases in whiaviiduals involved in vehicle accidents seek dagsagsulting from allegedly defect
tires manufactured by the Company. Litigation a$ tiype has increased significantly throughouttiteeindustry following the Firestone
tire recall announced in 200

The Company accrues costs for products lighdlitthe time a loss is probable and the amouhttssfcan be estimated. The Company
believes the probability of loss can be establisiadi the amount of loss can be estimated only efti¢ain minimum information is
available, including verification that Company-pueed products were involved in the incident giviisg to the claim, the condition of
the product purported to be involved in the cldine nature of the incident giving rise to the claand the extent of the purported injury
or damages. In cases where such information is kheach products liability claim is evaluated basedts specific facts and
circumstances. A judgment is then made, takingacmount the views of counsel and other relevantbfa, to determine the requirement
for establishment or revision of an accrual for @oyential liability. In most cases, the liabilitgnnot be determined with precision until
the claim is resolved. Pursuant to applicable aatiog rules, the Company accrues the minimum ligtfibr each known claim when the
estimated outcome is a range of possible loss armha amount within that range is more likely taother. No specific accrual is me
for individual unasserted claims or for assertaine$ where the minimum information needed to eveltize probability of a liability is
not yet known. However, an accrual for such claased, in part, on management’s expectations fordditigation activity is
maintained. Because of the speculative naturdigétion in the United States, the Company doedrbéve a meaningful aggregate
range of potential loss for asserted and unasseld@ds can be determined. The total cost of reéswiwf such claims, or increase in
reserves resulting from greater knowledge of spefatts and circumstances related to such cladmdd have a greater impact on the
consolidated results of operations and financiaitpm of the Company in future periods and, in sqmeriods, could be materi

The Company’s exposure for each claim occurpinigr to April 1, 2003 is limited by the coveragmvided by its excess liability
insurance program. The program for that perioduitie$ a relatively low per claim retention and agyoyear aggregate retention limit
claims arising from occurrences which took placerdya particular policy year. Effective April 10@3, the Company established a new
excess liability insurance program. The new progcarers the Company’s products liability claimswaeimg on or after April 1, 2003
and is occurrence-based insurance coverage witbtidies an increased per claim retention limit,@éased policy limits, and the
establishment of a captive insurance company.#pblicy years ending March 31, 2006 and 2007tdts per claim retention limit is
$25,000.

The products liability expense reported by@wnpany includes amortization of insurance premiosts, adjustments to settlement
reserves, and legal costs incurred in defendingislagainst the Company offs
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by recoveries of legal fees. Legal costs apersed as incurred and products liability insurgreeniums are amortized over coverage
periods. The Company is entitled to reimbursemamdger certain insurance contracts in place forogisrending prior to April 1, 2003,
legal fees expensed in prior periods based on swaturring in those perioc

For the three month periods ended September 36, &8 2006, products liability costs increased &2 @ver the same period of 200t
$19,462 before the impact of recoveries of legas fehich were $3,498 and $780 in the periods eSéptember 30, 2005 and 2006,
respectively. For the nine-month period, produietisility expense increased $4,561 to $54,735 dweisime period in 2005 before the
impact of recoveries of legal fees which were $6,80d $3,663, respectively. Policies applicablelaams occurring on April 1, 2003
and thereafter do not provide for recovery of |figak.

12. The Compan’s accrued liabilities due within one year ¢

December 3: September 3C

2005 2006
Payroll $ 23,18 $ 30,12¢
Products liability 16,69( 16,56(
Other 59,78¢ 116,29!

$ 99,65¢ $ 162,98

13. The Company issued $15,000 in long-term debtiten@shan in March 2006. This debt is due in thesgg/and has an interest rate of
5.58 percent. Also during the first quarter, ther(pany repurchased $3,000 of its long-term debtid2®19 and $1,000 of its long-term
debt due in 2027. In the third quarter, The Compasyed $10,200 in long-term debt to a Chinesenfifa institution, bearing a
weighted average interest rate of 5.3 percent agdlge in 3 year:

During the nine-month period ended SeptembgeP306, the Company issued $47,600 in skemd notes to various financial institutic
in China in the normal course of business operat

14. The Compan's other assets at

December 3: September 3C

2005 2006
Pension funding in excess of amounts expe $ 167,02 $ 165,84:
Investment in Kumho Tire Co., In 107,96: 107,96:
Other 30,51( 42,067

$ 305,49t $ 315,86¢

15. For the quarter ended September 30, 2006, thep@wyrrecorded an income tax expense of $6,878jdimgy discrete items. This
expense includes a tax benefit of $8,230 on alefsre taxes from continuing operations of $16,%ligcrete items in the quarter
include the recording of a $19,300 valuation alloespartially offset by $4,192 resulting primaritgm changes in the Company’s
estimates of tax credits and deductible items.tR®mnine months ended September 30, 2006, the Gommpaorded an income tax
benefit of $11,530, including discrete items. Tihidudes a tax benefit of $27,818 on a loss befaxes from continuing operations of
$59,844. For the nine month period ending Septer@®eP006, discrete items total $16,288. Comparaiveunts for the quarter and
year to date periods in 2005 were an income tarrsg of $2,846 on earnings before taxes of $1,d@dka income tax benefit of $8,7
on a loss before taxes of $17,269. Taxes were letdzliutilizing anticipated effective tax ratesjbsisdiction
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16.

17.

18.

19.

forecasted for the full year. The Company will adBASB No.109 Interpretation No. 48, “Accounting fdncertainty in Income
Taxes”, for years beginning after December 15, 200@ Company has not yet determined the impaayif resulting from the
adoption of FIN 48.

A valuation allowance is required to be recordedspant to FAS No. 109, “Accounting for Income TaXeghen, based upon an
assessment which is largely dependent upon obggtirerifiable evidence including recent operatiogs history, expected reversal of
existing deferred tax liabilities and tax loss gdvack capacity, it is more likely than not thatreoportion of the deferred tax assets will
not be realized. Deferred tax assets and liakslgiee determined separately for each taxing jutigati in which the Company conducts
its operations or otherwise generates taxable iecontosses. In the United States, the Companyetasded significant deferred tax
assets, the largest of which relate to produckslitia, pension and other post retirement bendsitgations. These deferred tax assets are
partially offset by deferred tax liabilities, theost significant of which relate to the prepaid penssset and accelerated depreciation.
Based upon this assessment, the Company recoi®E2l 200 valuation allowance for the portion of Ud8ferred tax assets exceeding
deferred tax liabilities and the loss carry bagiamity. The Company intends to evaluate the reailinaof deferred tax assets on a
quarterly basis.

During the third quarter of 2006, the Company #&8¢d797 in severance and benefits to Thomas A. IDatitie former chairman, presidi
and chief executive officer of the Company, pursaarnhe terms of his Employment Agreement whicls filed as Exhibit (10) (i) to

the Company’s Form 10-K for the year ended DecerBbgP001 and the First Amendment which was filg@=hibit (10) to the
Company’s Form 10-Q for the quarter ended Jun@@03. An additional payment of $585 will be paidMo Dattilo in February 2007.
Expense of $5,069 was recorded in the third quarteonjunction with this distribution relating the severance component of the
payments. The Company had previously accrued $2)8d8r existing benefit programs. This additionglense appears as a component
of Selling, general and administrative expenséé@ondensed Consolidated Statements of Incomeiginid Unallocated corporate
charges as presented in the operating segmenbteotvr. Dattilo’s August 2, 2006 resignation warthed by the Board of Directors to
be an involuntary termination without cau

On August 3, 2006, Moody'’s Investors Service loxdethe Company’s senior unsecured debt rating Baito B2. Also on August 4,
2006, Standard & Poor’s lowered the Company’s lterga corporate credit, senior unsecured debt amidisensecured shelf registration
ratings from BB to B+. The Company believes it witintinue to have access to the credit marketsijtabhigher borrowing costs thar
the past

During the third quarter the Company recordedlaillty of $1,030 for the separation of a Coop¢asflard executive covered by a
change control agreement related to the sale op&e8tandard. The related charge is shown in disuged operations in the statement
of operations. An additional liability of $1,000 sveecorded to establish a reserve for a legal mattelving Cooper-Standard.
Additional expenses associated with discontinuestatpns of $78 were also recorded. During thetgua$1,993 of tax reserves were
released due to a change in the Com’s estimate of its liability related to r-U.S. tax audits

On September 29, 2006, the Financial Accounttagpd&ards Board issued Statement of Financial Adiogiistandards No. 158,
“Employers’ Accounting for Defined Benefit Pensiand Other Postretirement Plans” (“SFAS 158”). Thtiastement requires an
employer to recognize the funded status of deflrestkefit postretirement plans as assets or liadglitn the statement of financial position
and to recognize changes in that funded statugeiyéar in which the changes occur through compsbhe income. The Statement
requires an employer with publicly traded equitgwséies to initially recognize the funded statdisaefined benefit postretirement plan
and to provide the required disclosures as of titkaé the fiscal year ending after December 15620te Company will present the
required information in its financial statementsttee year ending December 31, 2006 based on #&ltusasurements as of that date.
While the December 31, 2006 measurements are asépily determinable, the adjustments requiredéytcounting change will be
material to the Company'’s consolidated balancetseg®will, among other things, significantly inase the “Cumulative other
comprehensive lI0” component of sharehold’ equity thereby reducing reported sharehol equity.

Upon adoption of this standard, the Company wiltdxguired to write off any prepaid pension assetsthe minimum pension liability
its United States pension plans along with thetedlaleferred tax amounts through equity. In thisice the Company will record a
liability and related deferred tax amounts fonitsunded pension and other postretirement benglfijations through equity. It is likely
that an additional valuation allowance would beursgf in the case of a U. S. deferred tax asseestris more likely than nc
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that any additional U. S. deferred tax asset vatllve realized. This valuation allowance would éftected in the adjustment to equity
resulting from adoption of SFAS 158 and will nosu# in an adjustment to net income in 2006.

20. On August 30 the Company established an accoeogsvable securitization facility of up to $17500®ursuant to the terms of the
facility, the Company sells certain of its domestarle receivables on a continuous basis to itdlydeaned, bankruptcy-remote
subsidiary, Cooper Receivables LLC (“CRLLC"). ImrmuCRLLC may sell from time-to-time an undividednership interest in the
purchased trade receivables, without recourse Pid@ Bank administered, asset-backed commercigrpagnduit. The facility expires
in August 2009. At September 30, 2006, no ownerstigrests in the purchased trade receivables e sold to the bank condt

Under the provisions of SFAS No. 140, “Accougtfor Transfers and Servicing of Financial Assatd Extinguishments of Liabilities”,
the ownership interest in the trade receivabled sothe bank conduit will be recorded as legaigfars without recourse, with those
accounts receivable removed from the consolidasdghice sheet. The Company continues to servicsadytrade receivables for the
financial institution at market rates; accordinglp, servicing asset or liability will be recogniz

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

This Management’s Discussion and Analysis of Firer@ondition and Results of Operations (“MD&A”)gsents information related to the
consolidated results of operations of the Compardiscussion of the past results and future outtd@ach of the Company’s segments, and
information concerning both the liquidity and capitesources of the Company. An important qualificaregarding the “forward-looking

statements” made in this discussion is then presgent
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Consolidated Results of Operations

(Dollar amounts in millions except per share amsunt

Three months ended Septembel Nine months ended September
2005 Change 2006 2005 Change 2006

Revenues

North American Tire $ 508.¢ 8.4% $ 551.7 $1,430.! 5.€% $1,511.(

International Tire 76.5 151.% 192.7 238.¢ 110.8% 503.€

Eliminations (27.9 (28.6) (86.6) (77.9

Net sales $ 557.¢ 28.2% $ 715.¢ $1,582.¢ 22.0% $1,937..
Segment profit (loss

North American Tire $ 16.2 n/m $ (3.2 $ 241 n/m $ (39.))

International Tire 0.1 n/m 3.1 2.8 n/m 14.:

Unallocated corporate charges an

eliminations (2.9 (7.7 6.5) (12.9)

Operating profit (loss 14.1 n/m (7.3 20.2 n/m (37.6)
Interest expens 13.€ -4.4% 13.C 41.F -14.9% 35.2
Debt extinguishment cos 1.3 — 10.¢ (0.7
Interest incom (3.8 -44. 1% (2.1 (24.0 -49.2% (7.7
Dividend from unconsolidated

subsidiary — — — 4.3
Other— net 1.3 n/m () 0.2) n/m (1.6
Income (loss) from continuing

operations before income tax 1.7 (16.5) (17.9) (59.9)
Income tax benefit (expens (2.9 6.9) 8.7 11.F
Loss from continuing operations before

minority interests (1.2 (23.9 (8.€) (48.9)
Minority interests — (1.9 — (5.0
Loss from continuing operatiol $ (1.9 $ (249 $ (8.6 $ (53.2
Basic loss per sha $ (0.02) $ (0.4) $ (0.1%) $ (0.87
Diluted loss per shai $ (0.02) $ (0.4) $ (0.19) $ (0.87)

Consolidated net sales for the three-month penmtté September 30, 2006 were $158.0 million higiem for the comparable period one
year ago. The acquisition of Coo-Chengshan in February 2006 added $107.5 milliareirsales for the third quarter of 2006. The recha
of the increase in net sales for the third quast&006 compared to the third quarter of 2005 vis@srésult of improved net pricing and
product mix. Operating profit in the third quart#r2006 decreased by $21.4 million from the opataprofit reported for the third quarter of
2005. A further discussion of third quarter operatprofit is included in the segment portion ostMD&A.

Consolidated net sales for the nine-month periatbdrSeptember 30, 2006 were $354.4 million highan for the comparable period one
year ago. The acquisition of Coo-Chengshan in February 2006 added $265.5 milliareirsales for the first nine months of 2006. The
remainder of the increase in net sales for the moeths ended September 30, 2006 compared tortkemdnths ended September 30, 2005
was the result of improved net pricing and produait. Operating profit in the first nine months di@ decreased by $58.0 million from the
operating profit reported for the first nine mondi2005. A further discussion of operating prédit the first nine months is included in the
segment portion of this MD&A.

The Company continued to experience significantdases in the costs of certain of its principal nasterials during the third quarter and the
first nine months of 2006 compared with the levedperienced during the comparable periods of 2086.principal raw materials for the
Company include synthetic rubber, carbon blackym@trubber, chemicals and reinforcement componénssgnificant portion of the
Company’s raw materials are crude oil-based, a coditynwhich continued to set new price ceilingsidgrthe third quarter of 2006. The
increases in the cost of natural rubber and petnolbased materials were the most significant dsieéhigher raw material costs during the
third quarter of 2006, which were up about $31.lLiom from the third
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quarter of 2005, and for the nine-month period dr8leptember 30, 2006, which were up $90.8 millremfthe comparable period in 2005.
The pricing volatility in these commaodities contribd to the difficulty in managing the costs ofatel raw materials. The increased price of
crude oil and the growing global demand for its\dive products is contributing to the cost inaesbeing experienced for raw materials
used by the CompanyNatural rubber peaked at all time price highs dythre third quarter of 2006.

The Company manages the procurement of its rawriakstéo assure supply and to obtain the most faverpricing. For natural rubber and
natural gas, procurement is managed by buying fahwaproduction requirements and by buying ingpet market. For other principal
materials, procurement arrangements include suggrigements that may contain formula-based pricasgd on commaodity indices, multi-
year agreements, or spot purchases contracts. @hesgements provide quantities needed to satwfiypal manufacturing demant

Selling, general, and administrative expenses %86el million in the third quarter of 2006 (7.8 pent of net sales) and $41.6 million in the
third quarter of 2005 (7.5 percent of net salelpe &ddition of the Chinese operations and the esgpassociated with the severance
component of payments made to the former chairpasjdent and chief executive officer of the Conypaccounted for this increase. For
nine-month period ended September 30, 2006, setiageral and administrative expenses were $15ili0nr(7.8 percent of net sales)
compared to $121.9 million (7.7 percent of netspler the comparable period of 2005. This incremas due to the same reasons cited fc
quarter increase and higher advertising costsar\tbrth American Tire segment.

During the second quarter of 2006, the Company amced the planned closure of its manufacturindifaén Athens, Georgia. This
manufacturing facility produced retread productd some racing tires for the Company. This facisitgroduction will be transferred to other
plants. In the third quarter, the Company recoi$ed million of restructuring costs in connectioithithe planned closure of this facility. For
the nine-month period ended September 30, 20063 dnepany has recorded $9.6 million of restructudogts. The majority of the
restructuring costs represented one-time emplogie¢ed costs and asset write-offs.

During the third quarter, the Company recorded $dilBon in restructuring costs associated with amagement reorganization in Cooper '
Europe. The restructuring costs represented one-gimployee-related costs.

Interest expense decreased $0.6 million in the tirarter of 2006 from the third quarter of 2006t the first nine months of 2006, interest
expense decreased $6.1 million compared to the paned in 2005. The decrease for the quarter &mel months was the result of the debt
repurchased during 2005 and in the first quart&066.

The Company incurred $1.3 million and $10.4 milliarcosts associated with the repurchase of agodi its long-term debt during the third
quarter and first nine months of 2005.

Interest income decreased $1.8 million and $6.9aniln the third quarter and first nine months2606, respectively, from comparable
periods of 2005 as a result of lower cash leveid6 than in 2005.

During the first nine months of 2006, the Compasgorded dividend income from its investment inKhenho Tire Co., Inc. A dividend of
approximately $.57 per share was declared to shitets of record on March 17, 2006. The Companysoihie equivalent of 7,500,000
shares and recorded $4.3 million of dividend income

Other — net increased by $1.3 million in the fitste months of 2006 compared to 2005 as a restitireign currency gains being recorded in
2006 compared to losses in 2005.

For the quarter ended September 30, 2006, the Gompaorded an income tax expense of $6.9 miliiecipding discrete items. This
expense includes a tax benefit of $8.2 million dass before taxes from continuing operations d&.$illion. Discrete items in the quarter
include the recording of a $19.3 million valuatmlfowance partially offset by $4.2 million resuljiprimarily from changes in the Compasy’
estimates of tax credits and deductible items.tR®@nine months ended September 30, 2006, the Ggnmpaorded an
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income tax benefit of $11.5 million, including diste items. This includes a tax benefit of $27.8iom on a loss before taxes from contint
operations of $59.8 million. For the nine monthiperending September 30, 2006, discrete items $it&l3 million. Comparable amounts for
the quarter and year to date periods in 2005 wera@me tax expense of $2.8 million on earningsigetaxes of $1.8 million and an incol
tax benefit of $8.7 million on a loss before tar€$17.3 million. Taxes were calculated utilizingtiaipated effective tax rates by jurisdiction
forecasted for the full year. The Company will atdBpSB No.109 Interpretation No. 48, “Accounting fdncertainty in Income Taxes”, for
years beginning after December 15, 2006. The Cognpas not yet determined the impact, if any, résgifrom the adoption of FIN 4t

A valuation allowance is required to be recordedspant to FAS No. 109, “Accounting for Income Ta%eghen, based upon an assessment
which is largely dependent upon objectively vehifeaevidence including recent operating loss hystexpected reversal of existing deferred
tax liabilities and tax loss carry back capacitys imore likely than not that some portion of theferred tax assets will not be realized.
Deferred tax assets and liabilities are determsegzhrately for each taxing jurisdiction in whicle thompany conducts its operations or
otherwise generates taxable income or losseselblttited States, the Company has recorded signffaeferred tax assets, the largest of
which relate to products liability, pension andestpost retirement benefit obligations. These detketax assets are partially offset by defe
tax liabilities, the most significant of which rédao the prepaid pension asset and acceleratedaiajion. Based upon this assessment, the
Company recorded a $19.3 million valuation allowafar the portion of U.S. deferred tax assets ediogedeferred tax liabilities and the loss
carry back capacity. The Company intends to evaltrat realizability of deferred tax assets on atgus basis.

North American Tire Segment

Three months ended September 30 Nine months ended September 30
(Dollar amounts in millions 2005 Change 2006 2005 Change 2006
Sales $508.¢ 8.4% $551.7 $1,430.! 5.6% $1,511.(
Operating profit (loss $ 16.2 n/m $ (3.3 $ 241 n/m $ (39.)
Unit sales chang 0.4% -1.2%
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Overview

The North American Tire segment produces passarageand light truck tires, primarily for sale irethinited States replacement market, and
materials and equipment for the tread rubber inglubtajor distribution channels and customers idelindependent tire dealers, wholesale
distributors, regional and national retail tire ictsa and large retail chains that sell tires ad a®bther automotive products. The segment
not sell its products directly to end users andsdu# manufacture tires for sale to the automalilginal equipment manufacturers

(“OEMSs").

Sales

Sales of the North American Tire segment incre&ed9 million in the third quarter of 2006 from &s in 2005. The increase in sales was a
result of improved net pricing and product mix ($18nillion), offset by lower net volume ($6.0 mih). The segmerg’increased unit sales
the SUV tire replacement market and new produearoffis of high performance tires contributed toithproved product mix. The segment
experienced a decrease in unit sales in the ecomaoichyight truck tire lines.

In the United States, the segment’s unit salestaf tight vehicle tires increased by 0.4 percerthie third quarter of 2006 compared to the
third quarter of 2005. This increase in unit sak@s more than offset by a volume decrease in in@aloker pounds sold for the same period.
The decrease in tread rubber pounds was due phljnb@the elimination of rubber mixing for automi products.

Sales of the North American Tire segment incre&88d5 million in the first nine months of 2006 frdevels in 2005. The increase in sales
was a result of improved net pricing and product (BL11.9 million), offset by lower unit volume ($3 million). The segment’s increased
unit sales in the SUV tire replacement market asa product offerings of high performance tires cimted to the improved product mix.
The segment recorded decreases in unit sales actreomy, broadline and light truck tire lines.

In the United States, the segment’s unit salestaf tight vehicle tires decreased 1.2 percenh@first nine months of 2006 compared to the
first nine months of 2005. The decrease in tir¢ salies was due, in part, to a weakening of tieeréiplacement market and increased
competition from Asian tire manufacturers.

Operating Profit

Segment operating profit decreased $19.6 milliothénthird quarter of 2006 from the third quarte2005. The impacts of improved net
pricing and product mix ($39.6 million) were off$st higher raw material costs ($27.6 million), rasturing charges ($1.4 million) and
unabsorbed overhead expense associated with thee@groduction schedule in the third quarter ($b0illion). The third quarter of 2006
includes the cost of reduced production leveliassegment temporarily shutdown its four tire mantifring facilities in order to control
inventory levels. The segment also experienceddnighoducts liability costs in the third quarter2®06. The third quarter of 2005 included
reductions to cost of sales resulting from thdesgint with a raw material supplier for reimburseinaf previously expensed costs

($6.2 million) and the recovery of previously exped products liability-related costs ($3.1 million)

Segment operating profit decreased $63.2 milliothénine months ended September 30, 2006 froretetin the same period of 2005. The
impacts of improved net pricing and product mix{%Pmillion) were offset by higher raw material t0§$83.8 million), restructuring charc
($9.6 million) and unabsorbed overhead expensecided with the reduced production schedule ($4dllon). The segment also
experienced lower unit volumes, higher shipping antbide storage costs, higher utility costs awdeases in other costs, including the tin

of advertising expenses. The first nine months0if3?included the cost of the work stoppage at #aikana, AR tire manufacturing facility
and a reduction to cost of sales resulting fromstitdlement with a raw material supplier for reimgmment of previously expensed costs. The
first nine months of 2006 includes the cost of mEliproduction levels as the segment temporarilydsiwn its four tire manufacturing
facilities in order to control inventories resugiifrom the weak North American replacement tirekmarThe first nine
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months of 2006 also includes the cost to convegtafrthe segment’s manufacturing facilities to @eseday operation.

During the second quarter of 2006, the segmentuarted the planned closure of its manufacturindifaén Athens, Georgia with a current
estimated cost of between $10 million and $11 omlliThis manufacturing facility produced retreaddarcts and some racing tires for the
segment. This facility’s production will be transfed to other plants. The segment has recordedr8lién of restructuring costs in
connection with the planned closure of this fagilithe majority of the restructuring costs représdrone-time employee-related costs and
asset write-offs.

Segment Outlook

While concerns exist regarding the continuing higkt of crude oil derived raw materials, the Conyplaas seen softening of crude oil prices.
The cost of gasoline has fallen during the thirdrt¢gr and this should have a positive impact orsgorer confidence, in particular with
discretionary spending and miles driven.

Continued market share gains in the Cooper brana] but the broadline segment, improved produaeilability, and increased volumes of
high performance products are expected to con&ittu?006 sales. The segment has developed newqtsad its specialty light truck, sport
truck, and high performance product offerings tis§acurrent market demand and these new prodiretexpected to continue to improve
profitability of the segment by improving the mikits products.

The segment incurred increased manufacturing dosite first nine months due to reduced produchimels to manage inventory and due to
the cost of converting one of the segment’s marnufaxg facilities to a seven-day operation. Thesoutcing of radial medium truck and
certain passenger tire products to Asian manufargizombined with continued investments in re-tapfor more ultra high performance and
light truck capacity at the segment’s domesticri@nufacturing facilities continue to improve tlegsent’s ability to provide adequate
supply to meet customer demands. Investments ie efficient production equipment are planned tdtiooe to increase productivity and
capacity in key product segments. These investnveilitielp to offset increased complexity in thegseent’s production facilities in future
periods.

The segment expects to source over 1 million mediugk and economy passenger tires in 2006 threagious manufacturing initiatives.
These initiatives are important to the segmentibtalo profitably provide tire products to its stomers in North America.

Raw material prices are proving very difficult teedict accurately. Raw material costs were mora ttapercent higher during the first nine
months of 2006 compared to the first nine month0®f5. The Company believes raw material costsheidjin to ease during the remainde
2006 due to lower natural rubber and oil priceseriEthough the Company has seen some softening gfrite of crude oil in the last montr
will take some time to filter into the raw materiabdstock markets. The Company has also seen avgirg trend in the natural rubber
market since prices peaked in the third quartetutdhrubber prices have fallen over 20 percentéwaw, due to the lead times involved in
procurement and shipment of natural rubber, the g2y will not see meaningful relief until next yedo address the higher raw material
prices incurred during 2006, the Company has implaed price increases of up to five percent in IA3106 and up to seven percent in
July 2006 and has announced a price increase tf fiye percent effective October 1, 2006.

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 whiativiiduals involved in vehicle accidents seek daesagsulting from allegedly defective ti
manufactured by the Company. Litigation of thisayas increased significantly throughout the tiduitry following the Firestone tire recall
announced in 2000. Effective April 1, 2003, the @amy established a new excess liability insuramogram. The new program covers the
Company’s products liability claims occurring onadter April 1, 2003 and is occurrence-based instgaoverage which includes an
increased per claim retention limit, increasedqyolimits, and the establishment of a captive iasge company. The total per claim retention
limit for claims occurring in this policy year i2% million. In the future, products liability costeuld have a materially greater impact on the
consolidated results of operations and financiaitfon of the Company than in the past.
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The segment believes its operating profit levels imiprove during the fourth quarter of 2006 duehe implementation of recently
announced price increases, improvements in opgreffitiencies and manufacturing capacity, costiotidns generated as a result of its new
business plan and lowering raw material costs. Aggjve growth plans for specific house brand custspopportunities in the private label
tire market, growth in high performance producefipand increasing demand for sport utility vehéeid light truck tire lines are expected to
yield higher margins and contribute favorably te #egmer's operating profit.

International Tire Segment

Three months ended September 30 Nine months ended September 30
(Dollar amounts in millions 2005 Change 2006 2005 Change 2006
Sales $76.5 151.%% $192.7 $238.¢ 110.8% $503.¢
Operating profit $0.1 n/m $ 3.1 $ 2.8 n/m $ 145
Unit sales chang 133.% 103.%

Overview

The International Tire segment manufactures andketsupassenger car, light truck and motorcycle fioe the replacement market, as well as
racing tires and materials for the tire retreadistdy, in Europe and the United Kingdom. With thentpany’s ownership interest in Cooper-
Chengshan, the International Tire Operations segm®m manufactures and markets passenger cargmtdriick radial tires as well as radial
and bias medium truck tires in the Asian market.

Sales

Sales of the International Tire segment increaddd$ million, or 151.9%, in the third quarter @ compared to the third quarter of 2005.
The acquisition of Cooper-Chengshan contributed7$8.fillion of sales in the third quarter of 208®reign currency changes had a
favorable impact of $3.5 million in the third guarbf 2006 compared to 2005. The third quarterdf®f62was also positively impacted by
improved net pricing and product mix ($3.7 millicand higher unit volumes in Europe ($1.4 million).

Sales of the International Tire segment increag&d & million, or 110.8%, in the first nine monthfs2006 compared to the same period in
2005. The acquisition of Cooper-Chengshan conih$265.5 million of sales in the first nine montti2006. Foreign currency changes had
an unfavorable impact of $3.3 million in the firshe months of 2006 compared to 2005. The impathe@fcquisition of Cooper-Chengshan
and improved net pricing and product mix ($7.5 ioil) were partially offset by lower unit volumesHkurope ($5.0 million).

Operating Profit

Operating profit for the segment in the third qaadf 2006 was approximately $3.1 million higheairitin the same period of 2005. The
impacts of the acquisition of Cooper-Chengshaniamtoved net pricing and product mix ($11.8 milljamere partially offset by higher raw
material costs ($3.5 million), higher expensestegldo the startup of the segment’s Asian operat{82.3 million), restructuring costs
associated with a management reorganization in €&obipe Europe ($1.3 million) and increases initytéind other plant costs ($1.5 million).

Operating profit for the segment in the first nmenths of 2006 was approximately $11.5 million legthan in the comparable period of
2005. The factors contributing to this improvemard the same as cited above for the improved pedoce in the third quarter.
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Segment Outlook

The segment’s Asian strategy calls for alignmerthstrategic partners it believes will provide axcto the local market and position the
segment to take advantage of the significant gramticipated within the region over the next fiegeén years.

Effective February 4, 2006, the operations of Codpleengshan have been included in the resultseofrtternational Tire segment. The
Company is making improvements in production efficly and raw material purchasing to offset the etquehigh raw material prices during
the remainder of 2006.

The International Tire segment has formed a joantture with Kenda Rubber Industrial Co., Ltd. ofwan (“Kenda”) to build a tire
manufacturing facility in China. The joint ventuexeived final approval of this project in April@®and construction of the facility began in
July 2005. Initial production from this facility enticipated in the first quarter of 2007. All 8rproduced at the facility during the first five
years after startup will be exported by the segrtetite rest of the world. The segment also haswufiacturing supply agreement w

Kenda to provide opening-price point passenges fi@m China for distribution in the European marke

The segment has formed these arrangements in Asid wiill be sufficient to provide an adequate cetitpre position, immediate market
recognition, and a platform on which to build as #sian market develops.

The Company believes demand for its products irEtlm®pean market will be solid during the fourttagar. Cooper brand sales are growing
as the awareness increases through targeted nmarlegiproaches in all subsidiary operations. CodperEurope’s manufacturing strategy of
outsourcing entry level tires and preserving thi€.Bacility for production of high performance, iag and motorcycle tires is helping to
increase profitability from these assets.

Outlook for Company

As discussed in the Outlook sections for the Ndutierican Tire and International Tire segments,Gloenpany believes the results for the
remaining three months of 2006 will show operaiimgpme improvements over the results for the nirem period ended September 30,
2006.

Liquidity and Capital Resources

Generation and uses of cashNet cash used in operating activities of continwopgrations was $62.1 million in the first nine rimnof

2006, a decrease of $73.1 million from the $11.0oniprovided in the first nine months of 2005ctme after adjustments for non-cash
items decreased $11.5 million. Changes in operatasgts and liabilities resulted in the use of &l #illion in cash in 2006 versus a use of
$62.5 million in 2005. The inclusion of the Coopginengshan operations has contributed to the inesdasaccounts receivable, inventories,
prepaid expenses and accounts payable. Inventegislelsewhere have also increased from the yehlesels primarily due to higher raw
material costs and seasonal quantity changes. ©@tter items line, income tax payments accountti®majority of the change from 2005.

Net cash used in investing activities during thstfnine months of 2006 reflects the Comy’s acquisition of its ownership position in
Cooper-Chengshan for $43.0 million, net of cashuaed, and capital expenditures of $126.6 millisrvesting activities for 2005 reflect the
Company’s investment in Kumho Tire Co., Inc. of Karf $108.0 million and capital expenditures d&nillion. In April 2005, the
Company received $54.3 million due from the bugtated to the sale of Cooper-Standard Automotie Company also decreased its
investment in available-for-sale debt securitiesrdythe first nine months of 2005 by $4.3 million.

During the first nine months of 2006, Cooper-Chémgsissued $15 million of long-term debt to its arity interest shareholder and

$47.5 million in short-term debt to financial irtations. The Company’s Cooper-Kenda joint ventgezied $10.2 million of long-term debt to
a Chinese financial institution and received $18illion from its joint venture partner for consttian of the tire manufacturing facility in
China.
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The Board of Directors authorized the repurchasgpab $350 million of the Company’s outstandindptden May 2, 2005. The Company
repurchased $96.4 million of its long-term debtidgithe first nine months of 2005 and repurchaseddditional $4.0 million of debt during
the first nine months of 2006.

The Company paid $189.8 million to repurchase shafés common stock during the first nine mordh&005. Dividends paid on the
Company’s common shares in the first nine montH2066 and 2005 were $19.3 million and $20.2 milli@spectively.

Available credit facilitie— The Company has a revolving credit facility witk@sortium of ten banks that provides up to $178aniin
credit facilities and expires August 31, 2008.

As of September 30, 2006 the Company was in comgiavith the financial covenants contained in itedit agreements. At that date, the
ratio of consolidated net indebtedness to cons@itiaapitalization was 38.9 percent and the inte@serage was 3.5 times compared to
requirements of 55 percent maximum net indebtedimessnsolidated capitalization ratio and minimurtindes interest coverage.

On August 3, 2006, Moody'’s Investors Service lowleiee Company’s senior unsecured debt rating fra® t® B2. Also on August 4, 2006,
Standard & Poor’s lowered the Company'’s long-teamporate credit, senior unsecured debt and senigeraured shelf registration ratings
from BB to B+. The Company believes it will contanto have access to the credit markets, albeighehborrowing costs than in the past.

On August 30 the Company established an accoucgsvable securitization facility of up to $175 riah. Pursuant to the terms of the facil
the Company sells certain of its domestic tradeiv@bles on a continuous basis to its wholly-owrethkruptcy-remote subsidiary, Cooper
Receivables LLC (“CRLLC"). In turn, CRLLC may sétbm time-to-time an undivided ownership interesthie purchased trade receivables,
without recourse, to a PNC Bank administered, asaelted commercial paper conduit. The facility eapin August 2009. At September 30,
2006, no ownership interests in the purchased treckivables have been sold to the bank conduit.

Under the provisions of SFAS No. 140 “Accounting Teansfers and Servicing of Financial Assets axitih§uishments of Liabilities”, the
ownership interest in the trade receivables sottiédank conduit will be recorded as legal trarssfdthout recourse, with those accounts
receivable removed from the consolidated balaneetsifhe Company continues to service any sola traceivables for the financial
institution at market rates; accordingly, no sangcasset or liability will be recognized.

Available cash and contractual commitme—In preparing its Annual Report on Form 10-K for tlear ended December 31, 2005, the
Company anticipated that cash flows from operatior 006 would be positive and would approximagepitojected capital expenditures,
including its portion of expenditures in partialtyvned subsidiaries, and dividend goals. Light viehieplacement market tire shipments in
United States are down about 4.4 percent througteSder 30, 2006 compared to the prior year. Coalpp@iCompany shipments are down
about 1.2 percent during the same period. In therskquarter, the Company announced the closiitg pfant in Athens, Georgia and
initiated production cuts at other plants during siecond and third quarters. Given these circurossaand increases in crude oil and natural
rubber prices, the Company has experienced cordiyenigher costs than previously estimated. Altitothe Company will not generate
cash flows from operations sufficient to cover plad capital spending and dividend payments foyéae, it does have sufficient borrowing
capacity to fund these items.

As part of the amounts payable to its non-contigllbwner, the Company has remaining obligatior813%9 million to Chengshan relating to
the acquisition of its 51 percent interest in thhe Chinese companies previously wholly owned byr@jshan. These obligations are due u
the signing of the share pledge agreement providitigteral against unknown liabilities. The Compa@xpects to continue to invest in China
during 2006 through its Cooper-Kenda joint ventiarened to build a tire production facility and thugh its ownership position in Cooper-
Chengshan. Projected Company investments in theyenture for 2006 are about $29 million of whiblk Company is obligated to fund

50 percent. The Company currently plans to invest
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an additional $16 million in the Cooper-Chengshparation, of which, the Company is obligated todf&i percent. There are no significant
long-term debt obligations due until 2009.

At September 30, 2006 the Company had cash andecgstalents of $105.1 million. The Company’s aiddial borrowing capacity through
use of its credit agreement with its bank group ethér bank lines at September 30, 2006 was $1Hi@miAt September 30, 2006, the
ownership interest in trade receivables availableet sold to the PNC Bank administered, asset-loboemercial paper conduit is

$151.7 million.

Contingencies

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 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. In the future, products liapiibsts could have a materially greater impactencbonsolidated results of operations and
financial position of the Company than in the padter reviewing all of these proceedings, andngkinto account all relevant factors
concerning them, the Company does not believeattmatiabilities resulting from these proceedings gasonably likely to have a material
adverse effect on its balance sheet in excess ofiats recorded at September 30, 2006. The Compgaaggiressively managing its products
liability costs.

Forward-Looking Statements

This report contains what the Company believesfarevard-looking statements,” as that term is defirunder 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 Saad®ther countries, or the
performance of the Company itself, which involveatainty and risk. Such “forward-looking statensérere generally, though not always,
preceded by words such as “anticipates,” “expetglieves,” “projects,” “intends,” “plans,” “estiates,” and similar terms that connote a
view to the future and are not merely recitatiohbistorical fact. Such statements are made salelthe basis of the Compasycurrent view
and perceptions of future events, and there camlassurance that such statements will prove taukeelt is possible that actual results may
differ materially from those projections or expéictas due to a variety of factors, including but himited to:

” o« ” o ”ou

« changes in economic and business conditionseimvtirld, especially the continuation of the gloteaisions and risks of further terrorist
incidents that currently exis

» increased competitive activity, including the inapito obtain and maintain price increases to @tffsigher production or material cos
« the failure to achieve expected sales lev

» consolidation among the Comp¢ s competitors and custome

« technology advancemen

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

« changes in interest and foreign exchange r.

» increases in pension expense resulting from tmest performance of the Company’s pension plaatasmd changes in discount rate,
salary increase rate, and expected return on glgtaassumption

« government regulatory initiatives, including theposed and final regulations under the TREAD ,

» changes in the Compg’s customer relationships, including loss of patéicbusiness for competitive or other reast

» the impact of labor problems, including a strikeumght against the Company or against one or moits trge customer:

» litigation brought against the Compat

e an adverse change in the Com(’s credit ratings, which could increase its borrayiosts and/or hamper its access to the creditets

» the inability of the Company to execute the coduntion/Asian strategies outlined for the comingry
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» the failure of the Compar's suppliers to timely deliver products in accordawnith contract specification

« the impact of reductions in the insurance progcanering the principal risks to the Company, atiteounanticipated events and
conditions; anc

» the failure of the Company to achieve the fubtoeduction and profit improvement targets aga#h in a presentation made by senior
management and filed on Forr-K on September 7, 200

It is not possible to foresee or identify all sdabtors. Any forward-looking statements in thisogare based on certain assumptions and
analyses made by the Company in light of its exqmex@ and perception of historical trends, current@ions, expected future developments
and other factors it believes are appropriate éncilcumstances. Prospective investors are cautithreg any such statements are not a
guarantee of future performance and actual resuliievelopments 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 (“SEC”).

Item 3. QUANTITATIVE AND QUALITATIVE DISCLOSURES AB OUT MARKET RISK

There have been no material changes in markeatiSkeptember 30, 2006 from those detailed in theg@my’s Annual Report on Form XO-
filed with the SEC for the year ended December2B05.

Item 4. CONTROLS AND PROCEDURES

Pursuant to the requirements of the Sarbanes-@degf 2002, the Company’s management, with théigpation of the Interim Chief
Executive Officer and Chief Financial Officer okt&ompany, have evaluated, as of the end of thedoeovered by this Quarterly Report on
Form 10-Q, the effectiveness of the Company’s dmale controls and procedures, including its irgkecontrols and procedures. Based upon
that evaluation, the Interim Chief Executive Offiamd the Chief Financial Officer have concludeat tlas of the end of such period, the
Company'’s disclosure controls and procedures wigzetave.

There have been no changes in the Company’s inteoné&ol over financial reporting during the thigdarter of 2006 that have materially
affected, or are reasonably likely to materiallfeaf, the Company’s internal control over finaneegporting.

Part Il. OTHER INFORMATION

Item 1. LEGAL PROCEEDINGS

The Company is a defendant in various judicial pestings arising in the ordinary course of businAssignificant portion of these
proceedings are products liability cases in 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. In the future, products liapiibsts could have a materially greater impactencbonsolidated results of operations and
financial position of the Company than in the padter reviewing all of these proceedings, andngkinto account all relevant factors
concerning them, the Company does not believeatmatiabilities resulting from these proceedings @asonably likely to have a material
adverse effect on its balance sheet in excess ofiats recorded at September 30, 2006.
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Item 1A. RISK FACTORS

In the Company’s Annual Report on Form 10-K filethithe SEC for the year ended December 31, 2@@bksélosed risk factors readers
should consider with respect to investments isétsurities. Subsequent to that filing, the Compaelieves there are two additional risk
factors to be considered in investment decisions.

The realizability of deferred tax assets may affect profitability.

A valuation allowance is required to be recordedspant to FAS No. 109, “Accounting for Income Ta%eghen, based upon an assessment
which is largely dependent upon objectively vehifeaevidence including recent operating loss hystexpected reversal of existing deferred
tax liabilities and tax loss carry back capacitys imore likely than not that some portion of theferred tax assets will not be realized.
Deferred tax assets and liabilities are determsegzhrately for each taxing jurisdiction in whicle thompany conducts its operations or
otherwise generates taxable income or losseselblttited States, the Company has recorded signffaeferred tax assets, the largest of
which relate to products liability, pension andestpost retirement benefit obligations. These detbtax assets are partially offset by defe
tax liabilities, the most significant of which rédao the prepaid pension asset and acceleratedaiajion. Based upon this assessment, the
Company recorded a $19.3 million valuation alloweafar the portion of U.S. deferred tax assets ediogedeferred tax liabilities and the loss
carry back capacity. The Company intends to evaltrat realizability of deferred tax assets on atgus basis.

The impact of the adoption of Statement of AccoungiStandards No. 158, “Employer#giccounting for Defined Benefit Pension and Otr
Postretirement Plan” will have a negative impact on the Company’s refex stockholders’ equity.

This Statement requires an employer to recognigduhded status of defined benefit postretireméamsas assets or liabilities in the
statement of financial position and to recognizangfes in that funded status in the year in whiehcttanges occur through comprehensive
income. The Statement requires an employer withigyttiraded equity securities to initially recogeithe funded status of a defined benefit
postretirement plan and to provide the requiredldstires as of the end of the fiscal year enditey &ecember 15, 2006.

Upon adoption of this standard, the Company wiltdguired to write off any prepaid pension assetsthe minimum pension liability of its
United States pension plans along with the reldefdrred tax amounts through equity. In their pldaeeCompany will record a liability and
related deferred tax amounts for its unfunded menand other postretirement benefit obligationsulh equity. It is likely that an additional
valuation allowance would be required in the cdse d. S. deferred tax asset since it is moreyiltlen not that any additional U. S. deferred
tax asset will not be realized. This valuationwtmce would be reflected in the adjustment to gqeisulting from adoption of SFAS 158 a
will not result in an adjustment to net income 008.

One of the financial covenants contained in the @amy’s credit agreements is a ratio of consolidattdndebtedness to consolidated
capitalization. These adjustments will reduce tm@ant available to the Company under these credilities.

In addition, the following risk factor from the Cgainy’s Annual Report on Form Xis being supplemented by reference to receriatiies
as filed on Form 8-Ks dated September 7, 2006 astdi@r 31, 2006.
We may not be able to successfully implement owfpimprovement and cost savings initiatives.

We have numerous initiatives to improve profitdbilivhich are focusing on pricing and mix, incregsmanufacturing efficiencies and
implementing other cost reductions in an efforvtiset increased raw material costs and other cidtgese profit improvement and cost
reduction initiatives are not successful, our masgind profitability would decline.
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Iltem 6.

EXHIBITS

(a) Exhibits

(10.1

(31.1

(31.2

(32)

Amendment relating to the agreement between thep@ognand Mr. Philip G. Weaver, the Company’s Vicestlent and Chief
Financial Officer, to extend this year’s notice dize regarding the “evergreen” feature of Mr. Weids Amended and Restated
Employment Agreement, dated as of June 6, 200@nkybetween Mr. Weaver and the Company, from SdpeB0, 2006 until
October 14, 2006. This amendment was filed on R#hon September 29, 2006, which Form 8-K is incogped herein by
reference

Certification of Interim Chief Executive Officer puant to 18 U.S.C. Section 1350, as adopted puotso&ection 302 of the
Sarbane-Oxley Act of 2002

Certification of Chief Financial Officer pursuant18 U.S.C. Section 1350, as adopted pursuantdiioBe302 of the Sarbanes-Oxley
Act of 2002

Certification of Interim Chief Executive Officer drChief Financial Officer pursuant to 18 U.S.C. (8et1350, as adopted pursuan
Section 906 of the Sarbal-Oxley Act of 2002
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SIGNATURES

Pursuant to the requirements of the Securities &xgh Act of 1934, the Registrant has duly causeddiport to be signed on its behalf by
undersigned thereunto duly authorized.

COOPER TIRE & RUBBER COMPAN

/sl P. G. Weaver

P. G. Weave

Vice President and Chi
Financial Officer

(Principal Financial Officer

/s/ R. W. Huber

R. W. Hubel
Director of External Reportin
(Principal Accounting Officer

November 8, 200

(Date)
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Exhibit (31.1

CERTIFICATIONS

[, Byron O. Pond, certify that:

1.
2.

| have reviewed this Quarterly Report on Forr-Q of Cooper Tire & Rubber Compar

Based on my knowledge, this report does notato any untrue statement of a material fact oit torstate 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 repor

Based on my knowledge, the financial statememtd 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, amgdtfe periods presented in this rep

The registrant’s other certifying officer(s)dal are responsible for establishing and maintgjimisclosure controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15&))%nd internal control over financial reportirag @efined in Exchange Act
Rules 13¢ 15(f) and 15¢ 15(f)) for the registrant and hav

(a) Designed such disclosure controls and procedaregused such disclosure controls and procedotes designed under our
supervision, to ensure that material informatidatieg to the registrant, including its consolidhtubsidiaries, is made known to us
by others within those entities, particularly dgrite period in which this report is being prepa

(b) Designed such internal control over financiala®ipg, or caused such internal control over finah@porting to be designed under
our supervision, to provide reasonable assuram@ading the reliability of financial reporting attte preparation of financial
statements for external purposes in accordancegeitlerally accepted accounting princip

(c) Evaluated the effectiveness of the registeadisclosure controls and procedures and presentbis report our conclusions about
effectiveness of the disclosure controls and pros] as of the end of the period covered by #psnt based on such evaluation;

(d) Disclosed in this report any change in the regigts internal control over financial reportingattoccurred during the registrant’s
most recent fiscal quarter (the registrant’s fodigbal quarter in the case of an annual repod) tlas materially affected, or is
reasonably likely to materially affect, the regast’s internal control over financial reporting; &

The registrant’s other certifying officer(s)dal have disclosed, based on our most recent atiaiuof internal control over financial
reporting, to the registrant’s auditors and theitacmmmittee of the registrant’s board of direct@spersons performing the equivalent
functions):

(a) All significant deficiencies and material weakses in the design or operation of internal cordgx@r financial reporting which are
reasonably likely to adversely affect the regid’s ability to record, process, summarize and refptahcial information; an

(b) Any fraud, whether or not material, that involveanagement or other employees who have a sigmifiote in the registrant’s
internal control over financial reportin

Date: November 8, 20C

/s/ Byron O. Pond

Byron O. Ponc
Interim Chief Executive Office







Exhibit (31.2

CERTIFICATIONS

[, Philip G. Weaver, certify that:

1.
2.

| have reviewed this Quarterly Report on Forr-Q of Cooper Tire & Rubber Compar

Based on my knowledge, this report does notato any untrue statement of a material fact oit torstate 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 repor

Based on my knowledge, the financial statememtd 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, amgdtfe periods presented in this rep

The registrant’s other certifying officer(s)dal are responsible for establishing and maintgjimisclosure controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15&))%nd internal control over financial reportirag @efined in Exchange Act
Rules 13¢ 15(f) and 15¢ 15(f)) for the registrant and hav

(a) Designed such disclosure controls and procedaregused such disclosure controls and procedotes designed under our
supervision, to ensure that material informatidatieg to the registrant, including its consolidhtubsidiaries, is made known to us
by others within those entities, particularly dgrite period in which this report is being prepa

(b) Designed such internal control over financiala®ipg, or caused such internal control over finah@porting to be designed under
our supervision, to provide reasonable assuram@ading the reliability of financial reporting attte preparation of financial
statements for external purposes in accordancegeitlerally accepted accounting princip

(c) Evaluated the effectiveness of the registeadisclosure controls and procedures and presentbis report our conclusions about
effectiveness of the disclosure controls and pros] as of the end of the period covered by #psnt based on such evaluation;

(d) Disclosed in this report any change in the regigts internal control over financial reportingattoccurred during the registrant’s
most recent fiscal quarter (the registrant’s fodigbal quarter in the case of an annual repod) tlas materially affected, or is
reasonably likely to materially affect, the regast’s internal control over financial reporting; &

The registrant’s other certifying officer(s)dal have disclosed, based on our most recent atiaiuof internal control over financial
reporting, to the registrant’s auditors and theitacmmmittee of the registrant’s board of direct@spersons performing the equivalent
functions):

(a) All significant deficiencies and material weakses in the design or operation of internal cordgx@r financial reporting which are
reasonably likely to adversely affect the regid’s ability to record, process, summarize and refptahcial information; an

(b) Any fraud, whether or not material, that involveanagement or other employees who have a sigmifiote in the registrant’s
internal control over financial reportin

Date: November 8, 20C

/s/ Philip G. Weaver

Philip G. Weave
Vice President and Chief Financial Offic







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 of Coopae®. Rubber Company (the “Company”) on Form 10a@the period ended

September 30, 2006, as filed with the SecuritissExchange Commission on the date hereof (the “R§peach of the undersigned officers
of the Company certifies, pursuant to 18 U.S.C380] as adopted pursuant to § 906 of the Sarbarkesy@ct of 2002, that, to such officer’s
knowledge:

(1) The Report fully complies with the requirementsSefction 13(a) or 15(d) of the Securities Exchangeoh 1934; anc

(2) The information contained in the Report fairlggents, in all material respects, the financiad@mn and results of operations of the
Company as of the dates and for the periods exgaeashe Repor

Date: November 8, 2006 /s/ Byron O. Pond

Name: Byron O. Pon
Title: Interim Chief Executive Office

/s/ Philip G. Weaver
Name: Philip G. Weave
Title: Chief Financial Office

The foregoing certification is being furnished $pleursuant to 18 U.S.C. 8 1350 and is not beiteglfas part of the Report or as a separate
disclosure document.




