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PART I

Item 1. BUSINESS

Cooper Tire & Rubber Company (“Cooper” or the “Canp”) is a leading manufacturer of replacemenstiteis the fourth
largest tire manufacturer in North America and,cading to a recognized trade source, is the ninthelst tire company in the
world based on sales. Cooper focuses on the mantgaand sale of passenger and light truck replaogtires. It also
manufactures radial medium and bias light truastiThe Company also manufactures and sells materayd racing tires.

The Company is organized into two separate, replertausiness segments: North American Tire Operatind International
Tire Operations. Each segment is managed separAtdytional information on the Company’s segmeirisjuding their
financial results, total assets, products, marfetspresence in particular geographic areas, appedvlanagemens Discussio
and Analysis of Financial Condition and Result©pkrations” and the “Business Segments” note tatimsolidated financial
statements.

Cooper was incorporated in the state of Delawad®B0 as the successor to a business originallydiediin 1914. Based in
Findlay, Ohio, Cooper currently operates 8 manuféng facilities and 40 distribution centers indduntries. As of
December 31, 2008, the Company employed 13,31 bipessoridwide.
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Business Segment
North American Tire Operations

The North American Tire Operations segment prodpeassenger car and light truck tires, primarily<ale in the United States
replacement market. Major distribution channels emstomers include independent tire dealers, whtdedistributors, regional
and national retail tire chains, and other largemotive product retail chains. The segment do¢selbits products directly to
end users, except through three Company-owned s&taés, and does not manufacture tires for setlee automobile original
equipment manufacturers (“OEMs”).

The segment operates in a highly competitive ingiusthich includes Bridgestone Corporation, GoodyEee & Rubber
Company and Groupe Michelin. These competitorsabstantially larger than the Company and serve ©&8Mwell as the
replacement portion of the tire market. The segratstt faces competition from low-cost producer8sie and South America.
Some of those producers are foreign subsidiariéts abmpetitors in North America. The segment dadarket share in 2008 of
approximately 13 percent of all light vehicle reg@aent tire sales in the United States. A smattgrarage of the products
manufactured by the segment in the United States)guorted throughout the world.

Success in competing for the sale of replacemms¥ is dependent upon many factors, the most irmpbaf which are price,
quality, line coverage, availability through appriage distribution channels and relationships wiigtalers. Other factors of
importance are warranty, credit terms and othareratided programs. The segment has built close workiagjonships throug
the years with its independent dealers. It beligliese relationships have enabled it to obtainnapatitive advantage in the
replacement market. As a steadily increasing péagenof replacement tires are sold by large red@and national tire retailers,
the segment has increased its penetration of tiegéution channels, while maintaining a focusitsrtraditionally strong
network of independent dealers. In addition, amareasing percentage of replacement tires soléhate high performance and
ultra-high performance categories, the segmentoalsed aggressively to increase its production cityaf this type of
premium tire to keep up with increasing customeuneements. Part of this capacity expansion is atgag of the outsourcing
tires to manufacturers in Asia and Mexico. The segincurrently has a manufacturing supply agreemvihtan Asian and a
Mexican manufacturer to provide tires for distribuatin the United States.

The replacement tire business has a broad custmsser Overall, a balanced mix of customers andffieeng of both
proprietary brand and private label tires helprmtgct the segment from the adverse effects thdtigesult from the loss of a
major customer. Customers place orders on a monthehnth basis and the segment adjusts productidin@entory to meet
those orders which results in varying backlogsrdecs at different times of the year.

International Tire Operations Segment

The International Tire Operations segment has naaturfing facilities in the United Kingdom and Chiffdne segment has two
sales offices and an administrative office in Chimaugh which it is managing and developing thenfany’s increasing
commercial relationships in Asia.

In the United Kingdom, the segment currently pragtupassenger car, light truck, racing and motoecii@s and markets these
products primarily to dealers in the replacementkeia in the United Kingdom, continental Europe &uwdndinavia. The
segment has subsidiaries in France, Germany, Balgin and Switzerland for marketing its produstsantinental Europe. The
segment does not sell its products directly towsets and does not manufacture tires for sale td<OE Europe, other than
several small contracts with specialty vehicle nfacturers in the United Kingdom.

In China, the segment currently produces passagebias, radial light and medium truck tires, affethe-road tires. These
products are manufactured for export to EuropeNworth America and are also marketed to dealersenéplacement tire
market within China. Only a small percentage oftttes manufactured in China are sold to OEMs.

The segment has a joint venture with an Asian padnd has constructed a manufacturing plant in&teroduction in this
facility commenced in the first quarter of 2007 akdition, the segment currently has a manufagwsupply agreement with an
Asian manufacturer to provide entry-level passetiges from China for distribution in the Europaaarket.

As in North America, the segment operates in aljigbmpetitive industry, which includes Bridgestaberporation, Goodyear
Tire & Rubber Company and Groupe Michelin. Thesmpetitors are substantially larger than the Com@ard/serve OEMs as
well as the replacement portion of the tire markée segment also faces competition from low-costipcers in Asia.

-3-
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Discontinued Operations

The discontinued operations as reported in thisnF-K include the operations of Cooper-Standartbwtive (formerly the
Automotive segment), which was sold on Decembef284, and the operations of the Oliver Rubber Comgfformerly a
subsidiary which was part of the North AmericaneT@perations segment), which was sold on Octoh20/.

Cooper-Standard Automotive produced componentse s subsystems and modules for incorporationthr@gassenger
vehicles and light trucks manufactured by the glabdomotive OEMs. The Company'’s Oliver Rubber Campsubsidiary
produced tread rubber and retreading equipment.

The Company elected to sell Cooper-Standard Autmand Oliver Rubber Company in order to moreyffticus management
attention and Company resources on the primarynbasiof replacement tires.

Raw Materials

The Company'’s principal raw materials include naltmabber, synthetic rubber, carbon black, chersiaald steel reinforcement
components. The Company acquires its raw matdri@is various sources around the world to assurérmaing supplies for its
manufacturing operations and mitigate the riskateptial supply disruptions.

The Company experienced significant increasesdrctsts of certain of its principal raw materialsidg 2008 when compared
with the levels experienced during 2007. Approxiehat5 percent of the Company’s raw materials ateotfeum-based and
crude oil continued its upward trend by setting neige highs in the third quarter of 2008. Natutddber prices also peaked at
all-time highs during 2008. The increases in th&t of natural rubber and petroleum-based matesiate the most significant
drivers of higher raw material costs during thery&athe fourth quarter of 2008 the pricing ofteém commodities began to
decline. The pricing volatility of these commoditieontributes to the difficulty in managing the tsosf raw materials.

During 2008 the Company experienced difficultieslraining some of the raw materials it uses irdpotion. These shortages
were initially driven by changes in the quantityppbduction of certain raw materials by the Compasyppliers. This situation
was further exacerbated in the third quarter byitigacts of Hurricane Ike in the gulf region of tteited States.

The Company’s International Tire Operations precpased significant amounts of raw materials, pality natural rubber
during a period when prices for these commaoditiesevhigh. This was done with the intent of assusimgply and minimizing
future cost increases. At the end of 2008 demantirés severely declined affecting the rate atolhihese raw materials could
be used. The Company was required to record a etedr$5.8 million related to these raw materialthatend of 2008 to adhere
to lower of cost or market accounting principles.

The Company has a purchasing office in Singapoeedtuire natural rubber and various raw materiméctly from producers in
Southeast Asia. This purchasing operation enabe€bmpany to work directly with producers to couélly improve
consistency and quality and to reduce the costsabdérials, transportation and transactions.

The Company is an equity investor in RubberNetwami LLC, which was established by the major martufaes in the tire
and rubber industry to achieve cost savings throngieased efficiencies and opportunities for rate\benchmarking in the

procurement and processing of raw materials, istlireaterials and services through the applicatfastrategic sourcing and
supply chain management. The Company recognizedfis@nt savings in purchasing certain raw matsrialdirect materials
and services through the use of this procuremettigdeduring 2008.

The Company’s contractual relationships with its raaterial suppliers are generally based on long-#ggreements

and/or purchase order arrangements. For naturaérwnd natural gas, procurement is managed bygdigiward production
requirements and utilizing the spot market wheraatageous. For other principal materials, procurgragangements include
supply agreements that may contain formula-basiethgrbased on commodity indices, muyfgar agreements, or spot purche
These arrangements only cover quantities needeatigfy normal manufacturing demands.

Working Capital

The Company’s working capital consists mainly afantory, accounts receivable, and accounts pay&hkse working capital
accounts are closely managed by the Company. losiestturn regularly, but typically increase durthe first half of the year
before declining as a result of increased saléisarsecond half. Inventory balances as presentédedmalance sheet are value
a Last In First Out (LIFO) basis for the North Ancan segment. Accounts receivable and accountspegpee also affected by
this business cycle, typically requiring the Comptmhave greater working capital needs duringstiond and third quarters.
The Company engages in a rigorous credit analysis oustomers and monitors their financial pasis. The Company will
offer incentives to certain customers to encouthgepayment of account balances prior to their dgleel due dates.
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At December 31, 2008, the Company held cash of $@#dn. The Company'’s finished goods inventornybecember 31, 2008
is higher than in the prior year as the Companit bwientory to improve customer service levelseTaduced demand in the
replacement tire industry due to the global ecormiiwdown has also contributed to higher finispedds and raw materials
inventories.

Research, Development and Product Improvement

The Company directs its research activities tovgaadiuct development, improvements in quality anerapng efficiency. The
Company conducts extensive testing of currentities, as well as new concepts in tire design, ttooson and materials.
During 2008, approximately 61 million miles of testere performed on indoor test wheels and in mogtroad tests. The
Company has a tire and vehicle test track in Téxasassists with the Compasytesting activities. Uniformity equipment is u
to physically monitor its manufactured tires fogtmistandards of ride quality. The Company contirtaegesign and develop
specialized equipment to fit the precise needssahanufacturing and quality control requiremeRissearch and development
expenditures were $23.2 million, $22.1 million &#8.1 million during 2006, 2007 and 2008, respetyiv

Patents, Intellectual Property and Trademarks

The Company owns and/or has licenses to use patedtmtellectual property, covering various asp@tthe design and
manufacture of its products and processes, angmguit for the manufacture of its products that wglhtinue to be amortized
over the next three to ten years. While the Comtmatigves these assets as a group are of matapatiance, it does not
consider any one asset or group of these asskeésdbsuch importance that the loss or expirati@ngof would materially affect
its business.

The Company owns and uses tradenames and tradewantllsvide. While the Company believes such tradessand
trademarks as a group are of material importahestrademarks the Company considers most signiftoats business are those
using the words “Cooper,” “Mastercraft” and “Avori.he Company believes all of these significant tradeks are valid and w
have unlimited duration as long as they are adetjuptotected and appropriately used. Certain dilaglenames and trademarks
are being amortized over the next 9 to 21 years.

Seasonal Trends

There is a year-round demand for passenger ankl ieptacement tires, but passenger replacemergdies are generally
strongest during the third and fourth quartershefytear. Winter tires are sold principally durihg months of August through
November.

Environmental Matters

The Company recognizes the importance of compliameavironmental matters and has an organizatistnatture to supervise
environmental activities, planning and programse Tompany also participates in activities concermgjeneral industry
environmental matters.

The Company’s manufacturing facilities, like thagehe industry generally, are subject to numetaus and regulations
designed to protect the environment. In generalGbmpany has not experienced difficulty in commdywith these requiremel
and believes they have not had a material advéfieset en its financial condition or the resultsitsf operations. The Company
expects additional requirements with respect tarenmental matters will be imposed in the futureeTTompany’s 2008
expense and capital expenditures for environmenddters at its facilities were not material, noit isxpected that expenditures
in 2009 for such uses will be material.

Foreign Operations

The Company has a manufacturing facility, a techrgenter, a distribution center and its Europezadijuarters office located
the United Kingdom. There are five distribution tezs and five sales offices in Europe. The Comgeas/two manufacturing
facilities, 18 distribution centers, a technicahte, two sales offices and an administrative effit China. The Company also
a purchasing office in Singapore. In Mexico, ther(any has a sales office and four distribution eemnt

The Company believes the risks of conducting bissime less developed markets, including China dnerdsian countries, are
somewhat greater than in the United States, Camaahid Western European markets. This is due tpdtential for currency
volatility, high interest and inflation rates, atié general political and economic instability theg associated with emerging
markets.

The Company’s 2008 net sales attributable to itsifm subsidiaries, and shipments of exports flieenUnited States,
approximated $1,070 million, or approximately 3Tgeat of consolidated net sales. Additional infotioraon the Company’s
foreign operations can be found in the “Businegm&mts” note to the consolidated financial statedmen
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Available Information

The Company makes available free of charge onrouth its Internet website its annual report omia@0-K, quarterly reports
on Form 10-Q, current reports on Form 8-K and ammnds to those reports filed or furnished purst@&ection 13(a) or 15(d)
of the Securities Exchange Act of 1934 as soomasanably practicable after it electronically fi'geeh material with, or
furnishes it to, the U.S. Securities and Exchangem@ission (“SEC”). The Company’s internet address i
http://www.coopertire.com. The Company has adopteters for each of its Audit, Compensation anchivating and
Governance Committees, corporate governance gagetind a code of business ethics and conduct ahecavailable on the
Company’s internet website and will be availablany stockholder who requests them from the Conipddigector of Investor
Relations. The information contained on the Comfmawebsite is not incorporated by reference in #risual report on

Form 10-K and should not be considered a partisfréport.

Item 1A. RISK FACTORS

The Company has further updated risk factors reélatghe Company and its subsidiaries which follow:

The Company is facing heightened risks due to therent business environment.

The subprime mortgage crisis, decline in housingketa and disruptions in the financial markets|uding the bankruptcy,
restructuring, sale or acquisition of major finadénstitutions, may adversely affect the availigpibf credit already arranged,
and the availability and cost of credit in the fetuThe disruptions in the financial markets alagehaffected business and
consumer spending patterns. These disruptions eesldt in further volatility in raw material costeductions in sales of the
Company’s products, reductions in asset valuegidogales cycles, and increased price competa®mell as reductions in the
borrowing base under the Company'’s credit facdlitithere can be no assurances that U.S. and norgk&nmental responses
to the disruptions in the financial markets wilst@re business or consumer confidence, stabiliz&etgor increase liquidity and
the availability of credit.

The deterioration in the macroeconomic environmiactuding disruptions in the credit markets, issimpacting the
Company’s customers and retail consumers. Simjlérgse macroeconomic disruptions are also impattiea Company’s
suppliers. Depending upon the severity and duraifdhese factors, the Company’s profitability digdidity position could be
negatively impacted.

The above factors have created overcapacity imthestry which may lead to significantly increagette competition and
product discounts, resulting in lower margins ia business.

Pricing volatility for raw materials, including rulber and carbon black, could result in increased toand may affect thi
Company'’s profitability.

The pricing volatility for natural rubber and pdaom-based materials contribute to the difficuftynianaging the costs of raw
materials. Costs for certain raw materials usetiénCompany’s operations, including natural rubbkemicals, carbon black,
steel reinforcements and synthetic rubber remalati@ Increasing costs for raw materials supplidlsincrease the Company’s
production costs and affect its margins and resiiltperations if the Company is unable to passibker production costs on
its customers in the form of price increases.

Further, if the Company is unable to obtain adegjgapplies of raw materials in a timely mannerpfisrations could be
interrupted. In recent years, the severity of lvames and the consolidation of the supplier bage had an impact on the
availability of raw materials.

If the price of natural gas or other energy sourcexreases, the Compa’s operating expenses could increase significantly.

The Companys eight manufacturing facilities rely principally @atural gas, as well as electrical power andrathergy source
High demand and limited availability of natural gasl other energy sources have resulted in signifincreases in energy costs
in the past several years, which have increase@dnepany’s operating expenses and transportatists.cOverall, the
Company’s energy costs were at historically higiele on average during 2008. Increasing energysaestild increase the
Company'’s production costs and adversely affechésgins and results of operations.

Further, if the Company is unable to obtain adegsatirces of energy, its operations could be inpéed.

The Company’s industry is highly competitive, artdhiay not be able to compete effectively with lomst producers and large
competitors.

The replacement tire industry is a highly competitiglobal industry. Some of the Company’s compegifire large companies
with relatively greater financial resources. Sorhthe Company’s competitors have operations in leggest countries. Increased
competitive activity in the replacement tire indydtas caused, and will continue to cause, presauréhe Company’s business.
The Company’s
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ability to compete successfully will depend in pamtits ability to reduce costs by reducing exasgsmcity, leveraging global
purchasing of raw materials, improving productiyigyiminating redundancies and increasing prodadiplow-cost supply
sources. If the Company is unable to offset comtihpressures with improved operating efficiencie$ r@duced spending, its
sales, margins, operating results and market stauéd decline.

The Company may be unable to recover new produsiedtgoment and testing costs, which could incredse ¢tost of operating
its business.

The Company’s business strategy emphasizes théogevent of new equipment and new products and uséngtechnology to
improve quality and operating efficiency. Develapimew products and technologies requires significevestment and capital
expenditures, is technologically challenging arguiees extensive testing and accurate anticipatfaachnological and market
trends. If the Company fails to develop new prosdlieat are appealing to its customers, or faitdeteelop products on time and
within budgeted amounts, the Company may be urtabiecover its product development and testingscost

The Company conducts its manufacturing, sales anstiibution operations on a worldwide basis andsabject to risks
associated with doing business outside the Unit¢at&s.

The Company has operations worldwide, includinthinU.S., the United Kingdom, continental Europexio and Asia
(primarily in China). Recently, the Company hasanged its operations in Asia, constructed a matwurfiag plant in China and
invested in a tire manufacturing facility in Mexicbhere are a number of risks in doing businessaahrincluding political and
economic uncertainty, social unrest, shortagesagrie¢d labor and the uncertainties associated avitaring into joint ventures or
similar arrangements in foreign countries. Thesksrimay impact the Company’s ability to expanagerations in Asia and
elsewhere and otherwise achieve its objectivesimgléo its foreign operations. In addition, conapice with multiple and
potentially conflicting foreign laws and regulat&jrmport and export limitations and exchange adstis burdensome and
expensive. The Company’s foreign operations al&gestiit to the risks of international terrorismdamostilities and to foreign
currency risks, including exchange rate fluctuagiand limits on the repatriation of funds.

The Company'’s expenditures for pension and othespetirement obligations could be materially high#an it has predicted
if its underlying assumptions prove to be incorrect

The Company provides defined benefit and hybridsfmenplan coverage to union and non-union U.S. eyggls and a
contributory defined benefit plan in the U.K. Therpany’s pension expense and its required coninibsito its pension plans
are directly affected by the value of plan assé&sprojected and actual rates of return on plaetasind the actuarial
assumptions the Company uses to measure its ddferefit pension plan obligations, including thecdunt rate at which future
projected and accumulated pension obligations iammdnted to a present value. The Company couldréqce increased
pension expense due to a combination of factocfydimg the decreased investment performance gkitsion plan assets,
decreases in the discount rate, increases in thgy $acrease rate and changes in its assumpteasg to the expected return
on plan assets. The Company could also experiesceased other postretirement expense due to desr@athe discount rate
and/or increases in the health care trend rate.

The market turmoil described in the first Risk tacbove has caused disruption in the capital nisudad losses during 2008 in
the Company’s pension investments. At Decembe2@08, on a global basis, the Company’s pensionsftdigations
measured on a projected benefit obligation bagieeded plan assets by $269 million compared termdding of $43 million
at the end of 2007. The Company expects globalipefisnding of between $45 million and $50 millian2009 and, based on
current assumptions, higher levels in 2010 ancetféear.

In the event of further declines in the market eadfithe Companyg' pension assets, the Company could experiencgebam it
Consolidated Balance Sheet which would includenareiase to Other long-term liabilities and a cqroesling decrease in
Stockholders’ equity through Other comprehensigeine.

In connection with the closure of the manufactuffagijlity in Albany, Georgia, the Company has beegaged in discussions
with the Pension Benefit Guarantee Corporation GEB) regarding the potential for additional pension fiagdobligations. Th
Company'’s current estimates of pension fundin@f9 include amounts related to this initiativewbwer, if the PBGC
determines additional pension funding is necessheyCompany will be required to utilize cash takmauch additional
contributions and such use of cash could have aerse effect on the Company’s results of operatioash flow and financial
results.

Cooper and the United Steelworkers entered in&riasof letter agreements beginning in 1991 eistabf maximum annual
amounts that Cooper would contribute for funding ¢bst of health care coverage for certain unitirees who retired after
specific dates. Prior to January 1, 2004, the marimannual amounts had never been implemented. @adal, 2004,
however, Cooper implemented the existing letteeagrent according to its terms and began requinegget retirees and survivi
spouses to make contributions for the cost of thealth care coverage.
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On April 18, 2006, a group of Cooper union retiraad surviving spouses filed a lawsuit in the UDStrict Court for the
Northern District of Ohio on behalf of a purportgdss claiming that Cooper was not entitled to iegany contribution
requirement pursuant to the letter agreementstaatdaintiffs were promised lifetime benefitsnatcost, after retirement under
the terms of the union-Cooper negotiated Pensidrimsurance Agreements in effect at the time they tetired.

On May 13, 2008, in the case ©@étes, et al v. Cooper Tire & Rubber Compatiye United States District Court for the North
District of Ohio entered an order holding that Beseof pension and insurance agreements negotigtéte Company and its
various union locals over the years conferred elifietime health care benefits upon certain Conydaourly retirees. The court
further held that these benefits were not subfetité caps on the Company’s annual contributionsefiree health care benefits
that the Company had negotiated with the unionl$o&@ubsequent to that order, the court grantegldistiffs’ motion for class
certification. The Company has initiated the praogfspursuing an appeal of the order to the Siithu@ of Appeals, while
simultaneously reviewing other means of satisfélgtoesolving the case through settlement discussids a result of the
settlement discussions and in an attempt to resbivelaims relating to health care benefits fooathe Company’s hourly
union-represented retirees, a related lawdaolinson, et al v. Cooper Tire & Rubber Compawgs filed on February 3, 2009,
with the court on behalf of a different, smalleogp of hourly union-represented retirees. The sgcaise has been stayed
pending the parties’ settlement discussions.

Management cannot reasonably determine the scommauint of possible liabilities that could resuwdtrh an unfavorable
settlement or resolution of these claims and nerves for these claims have been established Beagmber 31, 2008.
However, it is possible that an unfavorable resotubf these claims could have an adverse effetheiCompany’s financial
condition, cash flow and results of operations, #r@le can be no assurance that the Company wélbleeto achieve a favorable
settlement or resolution of these claims.

The Financial Accounting Standards Board may prembsnges to the current manner in which pensidrodrer postretiremel
benefit plan costs are expensed. These changes resuilt in higher pension and other postretireraents.

Compliance with the TREAD Act and similar regulatgiinitiatives could increase the cost of operatitige Company’s
business.

The Company is subject to the Transportation Régatlancement Accountability and Documentation AcfTREAD Act,
which was adopted in 2000. Proposed and final isksed under the TREAD Act regulate test standairésabeling, tire
pressure monitoring, early warning reporting, taealls and record retention. Compliance with TREA® regulations has
increased, and will continue to increase, the obptoducing and distributing tires in the U.S. Qaiance with the TREAD Act
and other federal, state and local laws and reigu&now in effect, or that may be enacted, coetflire significant capital
expenditures, increase the Company'’s productiots @sl affect its earnings and results of operation

In addition, while the Company believes that itediare free from design and manufacturing defeédsspossible that a recall of
the Company’s tires, under the TREAD Act or otheryicould occur in the future. A substantial recallld harm the
Company'’s reputation, operating results and firgrmbsition.

Beginning with the third quarter, 2003, the TREADBtAequired that all tire companies submit quaytddta to NHTSA on
fatalities, injuries and property damage claimgias. On July 22, 2008, the U.S. District CourAgipeals for the District of
Columbia Circuit ruled that this data is not subjecautomatic exemption from disclosure made gpomse to requests under
Freedom of Information Act. Consequently, the Comypmdata, which is unverified at the time of subsion to NHTSA, may
be made public in the near future. The impactnif, &f this release on current or future litigatmmon future sales is not known
at this time.

Any interruption in the Compan'’s skilled workforce could impair its operations drharm its earnings and results of
operations.

The Company’s operations depend on maintaininglledkvorkforce and any interruption of its workéar due to shortages of
skilled technical, production and professional veskcould interrupt the Company’s operations afecafts operating results.
Further, a significant number of the Company’s &@ployees are currently represented by unionslaiier agreement at
Findlay does not expire until October 2011 anddber agreement at Texarkana does not expire danilary 2012. Although
the Company believes that its relations with itpkayees are generally good, the Company cannoige@ssurance that it will
be able to successfully maintain its relations wghemployees or its collective bargaining agreetsigith those unions. If the
Company fails to extend or renegotiate its agregsneith the labor unions on satisfactory termsf @s unionized employees
were to engage in a strike or other work stoppatiesCompany’s business and operating results cuifdr.

The Company has a risk of exposure to products i@ claims which, if successful, could have a natiye impact on its
financial position, cash flows and results of opéians.

The Company’s operations expose it to potentidility for personal injury or death as an allegeduit of the failure of or
conditions in the products that it designs and rfetures. Specifically, the Company is a party tmenber of products liability
cases in which individuals involved in motor vehielccidents seek damages resulting from allegeslctive tires that it
manufactured. Products
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liability claims and lawsuits, including possiblasgs action litigation, could have a negative aftecthe Company'’s financial
position, cash flows and results of operations.

Those claims may result in material losses in theré and cause the Company to incur significigglion defense costs.
Further, the Company cannot provide assurancetthiaisurance coverage will be adequate to addmegslaims that may arise.
A successful claim brought against the Companyaess of its available insurance coverage may haignificant negative
impact on its business and financial condition.

Further, the Company cannot provide assurancettit be able to maintain adequate insurance cage in the future at an
acceptable cost or at all.

Capital and Financial Markets; Liquidity.

The Company periodically requires access to th@alanmd financial markets as a significant sowtkquidity for capital
requirements that it cannot satisfy by cash on laraperating cash flows. As a result of the cradd liquidity crisis in the
United States and throughout the global finangiatesm, substantial volatility in world capital matk and the banking industry
has occurred. This volatility and other events Haag a significant negative impact on financial ke#s, as well as the overall
economy. From a financial perspective, this unptenéed instability may make it difficult for the @pany to access the credit
market and to obtain financing or refinancing,les ¢ase may be, on satisfactory terms or at adidtfition, various additional
factors, including a deterioration of the Compargradit ratings or its business or financial coiodit could further impair its
access to the capital markets. See also relatetheats under “There are risks associated with theg@my’s global strategy of
using joint ventures and partially owned subsidisitibelow.

During 2009, the Company has $147 million of loag¥t debt maturing of which approximately $97 millis in the parent
company and an additional $185 million of shortrterotes payable in partially-owned, consolidatdusgiiaries for a total
amount due of $332 million.

Additionally, any inability to access the capitahrkets, including the ability to refinance existihgpbt when due, could require
the Company to defer critical capital expenditureduce or not pay dividends, reduce spendingeasaof strategic importance,
sell important assets or, in extreme cases, seg&qgion from creditors.

If assumptions used in developing the Comp’s strategic plan are inaccurate or the Companyuisable to execute its
strategic plan effectively, its profitability andrfancial position could decline.

In February 2008, the Company announced its sirapgan which contains four imperatives:

Build a sustainable, competitive cost position,

Secure cost effective supply,

Drive profitable top line growth, and

Build bold capabilities and enablers to supposdtsegic goals.

In October 2008 the Company announced a networ&oigpstudy for its United States operations. Thigly was triggered by
recent market supply and demand conditions. Atthrelusion of this study, on December 17, 2008 Gbmpany announced its
intent to close its Albany, Georgia manufacturiagility. This initiative is discussed under “Restiuring” in the Management
Discussion and Analysis. Estimates of charges ast outlays related to the plant closing are basedarious assumptions
which could differ from actual costs and cash qugleequired to complete the plant closure.

If the assumptions used in developing the stratglgia or restructuring costs and cash outlays samificantly from actual
conditions and/or the Company does not successfubigute specific tactics supporting the plan erttansfer of products from
the Albany, Georgia facility to its other North Ar@ facilities, the Company’s sales, margins arddifability could be harmed.

The Company may not be able to protect its inteiled property rights adequately.

The Company’s success depends in part upon itisyatbiluse and protect its proprietary technology ather intellectual
property, which generally covers various aspecthéndesign and manufacture of its products andgzses. The Company ow
and uses tradenames and trademarks worldwide. dimp&hy relies upon a combination of trade seccetsfjdentiality policies
nondisclosure and other contractual arrangememgtpatent, copyright and trademark laws to protsadniellectual property
rights. The steps the Company takes in this regergl not be adequate to prevent or deter challengestse engineering or
infringement or other violations of its intellectymoperty, and the Company may not be able tocleteauthorized use or take
appropriate and timely steps to enforce its intllal property rights. In addition, the laws of sooountries may not protect and
enforce the Company’s intellectual property rigiotshe same extent as the laws of the United States
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The Company may not be successful in integratinguite acquisitions into its operations, which couldhrm its results o
operations and financial condition.

The Company routinely evaluates potential acqoisgtiand may pursue acquisition opportunities, soiweéhich could be
material to its business. While the Company bebldbere are a number of potential acquisition aiatds available that would
complement its business, it currently has no agee#srto acquire any specific business or matessata other than as disclosed
elsewhere in this report. The Company cannot ptediether it will be successful in pursuing anyasdion opportunities or
what the consequences of any acquisition would\beitionally, in any future acquisitions, the Commganay encounter various
risks, including:

the possible inability to integrate an acquiredifiess into its operation
increased intangible asset amortizati

diversion of manageme’s attention

loss of key management personi

unanticipated problems or liabilities; a

increased labor and regulatory compliance coséegfiired businesse

Some or all of those risks could impair the Compangsults of operations and impact its financ@dition. These risks could
also reduce the Company’s flexibility to responahanges in its industry or in general economial@mns.

Future acquisitions and their related financings nyaadversely affect the Company’s liquidity and cbiresources.

The Company may finance any future acquisitionduiting those that are part of its Asian stratégym internally generated
funds, bank borrowings, public offerings or privatacements of equity or debt securities, or a doatton of the foregoing.
Future acquisitions may involve the expenditursighificant funds and management time. In connaactiith its acquisition of
Cooper Chengshan, beginning January 1, 2009 artthaomg through December 31, 2011, the minoritgiest partner has the
right to sell and, if exercised, the Company hasdhligation to purchase, the remaining 49 pergenority interest share at a
minimum price of $62.7 million. Future acquisitiomgy also require the Company to increase its lbongs under its bank
credit facilities or other debt instruments, osté®k new sources of liquidity. Increased borrowingsld correspondingly
increase the Company’s financial leverage, andccmsult in lower credit ratings and increasedriitoorrowing costs.

The Company is required to comply with environmehi@vs and regulations that cause it to incur siditiant costs.

The Company’s manufacturing facilities are subfeatumerous laws and regulations designed to pgritecenvironment, and
the Company expects that additional requirements respect to environmental matters will be imposedk in the future.
Material future expenditures may be necessarynfai@nce standards change or material unknown tiondithat require
remediation are discovered. If the Company failsamply with present and future environmental |land regulations, it could
be subject to future liabilities or the suspensibproduction, which could harm its business oultssof operations.
Environmental laws could also restrict the Comparapility to expand its facilities or could requiréo acquire costly
equipment or to incur other significant expensesoinnection with its manufacturing processes.

A portion of the Compan’s business is seasonal, which may affect its pérto-period results.

Although there is year-round demand for replacertiezg, demand for passenger replacement tirggpisaily strongest during
the third and fourth quarters of the year in thehern hemisphere where the majority of the Comjslnysiness is conducted,
principally due to higher demand for winter tiragidg the months of August through November. Thasearality of this portion
of the Company’s business may affect its operatasglts from quarter-to-quarter.

The realizability of deferred tax assets may afféme Company’s profitability and cash flows.

A valuation allowance is required pursuant to SBKS 109, “Accounting for Income Taxes,” when, baspdn an assessment
which is largely dependent upon objectively velif@aevidence including recent operating loss hystexpected reversal of
existing deferred tax liabilities and tax loss gdrack capacity, it is more likely than not thatreoportion of the deferred tax
assets will not be realized. Deferred tax asseddiahilities are determined separately for eaaingjurisdiction in which the
Company conducts its operations or otherwise géegtaxable income or losses. In the United StdtesCompany has recorc
significant deferred tax assets, the largest ottvinelate to tax attribute carryforwards, proddietisilities, pension and other pc
retirement benefit obligations. These deferredassets are partially offset by deferred tax lieibsi the most significant of
which relates to accelerated depreciation. Based thgs assessment, the Company maintains a $&#idn valuation
allowance for the portion of U.S. deferred tax &ssaceeding deferred tax liabilities. As a resiithanges in the amount of U.S
and certain foreign net deferred tax assets duhiagear, the valuation allowance was increas@d@8 by $135.5 million. In
addition, the Company has recorded valuation alimea of $9.2 million for net
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deferred tax assets primarily associated with Bgséoreign jurisdictions. The pension liabilitpchassociated deferred tax asset
adjustment recorded to equity as a result of SFAS1S8, “Employers’ Accounting for Defined Bendfiénsion and Other
Postretirement Plans,” accounts for $142.3 milbbthe total valuation allowance at December 30820

The impact of new accounting standards on determigipension and other postretirement benefit plaexpense may have a
negative impact on the Company’s results of opesas.

The Company adopted SFAS No. 158 in December 2086t statement of financial position reflectsithpacts of this
accounting standard.

The Financial Accounting Standards Board is comsidehe second part of its review of accountingdension and
postretirement benefit plans. This second phasiei®project may result in changes to the curresmimer in which pension and
other postretirement benefit plan costs are exgedgese changes could result in higher pensiorottret postretirement costs.

There are risks associated with the Company’s gloftaategy of using joint ventures and partially owd subsidiaries.

The Company'’s strategy includes expanding its dlfdaprint through the use of joint ventures arlden partially owned
subsidiaries. These entities operate in countugside of the U.S., are generally less well cajiéal than the Company and bear
risks similar to the risks of the Company. Howevkere are specific additional risks applicabléhese subsidiaries and these
risks, in turn, add potential risks to the Compaych risks include: somewhat greater risk of sndifenges in laws and
regulations which could impact their competitivesyassk of joint venture partners or other investiailing to meet their
obligations under related shareholders’ agreenmaerdgisk of being denied access to the capital etankhich could lead to
resource demands on the Company in order to maiataadvance its strategy. The Company’s outstandates and primary
credit facility contain cross default provisionstire event of certain defaults by the Company uottegr agreements with third
parties, including certain of the agreements with@€ompanys joint venture partners or other investors. Indgbhent joint ventur
partners or other investors do not satisfy theidfng or other obligations and the Company doe®noannot satisfy such
obligations, the Company could be in default uritleoutstanding notes and primary credit facilibgaaccordingly, be required
to repay or refinance such obligations. There isggurance that the Company would be able to r&pety obligations or that the
current noteholders or creditors would agree tmagice or to modify the existing arrangements aepable terms or at all. For
further discussion of access to the capital marisets above “Capital and Financial Markets; Licyidi

The two consolidated Chinese joint ventures haem iimanced in part using multiple loans from saVvtnders to finance
facility construction, expansions and working capiteeds. These loans are generally for termsreétpears or less. Therefore,
debt maturities occur frequently and access ta#pital markets is crucial to their ability to mi@im sufficient liquidity to
support their operations.

In connection with its acquisition of Cooper Chdmys, beginning January 1, 2009 and continuing tfitnddbecember 31, 2011,
the minority interest partner has the right to aelll, if exercised, the Company has the obligatgourchase, the remaining
49 percent minority interest share at a minimurogdf $62.7 million.

The minority investment in a tire plant in Mexisghich is not consolidated with the Company’s restift being funded largely
by loans from the Company. The amount of such Idlactuates with its results of operations and virgkcapital needs and its
ability to repay the existing loans is heavily degent upon successful operations and cash flows.

Item 1B. UNRESOLVED STAFF COMMENTS

None.

Item 2. PROPERTIES

As shown in the following table, at December 3102¢he Company maintained 70 manufacturing, distidin, retail stores and
office facilities worldwide. The Company owns a ority of the manufacturing facilities while some madacturing, distribution
and office facilities are leased.
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North American Tire Operations International Tire Operations
Type of Facility United States Mexico Europe Asia Total
Manufacturing 5 - 1 2 8
Distribution 12 4 6 18 40
Retail store: 3 - - - 3
Technical centers and offic 6 1 7 5 19
Total 26 5 14 25 70

The Company believes its properties have been adelgumaintained, generally are in good conditiod are suitable and
adequate to meet the demands of each segmentreebsisi

Item 3. LEGAL PROCEEDINGS

The Company is a defendant in various judicial peatings arising in the ordinary course of businassgnificant portion of
these proceedings are products liability caseshiciindividuals involved in vehicle accidents sekgknages resulting from
allegedly defective tires manufactured by the Camgpén the future, products liability costs coulaMe a materially greater
impact on the consolidated results of operatiomsfarancial position of the Company than in thetpaster reviewing all of
these proceedings, and taking into account alvaglefactors concerning them, the Company doeselave that any liabilities
resulting from these proceedings are reasonat#yylilo have a material adverse effect on its ligujdinancial condition or
results of operations in excess of amounts recoati®kcember 31, 2008.

Cooper and the United Steelworkers entered in&riasof letter agreements beginning in 1991 estsibly maximum annual
amounts that Cooper would contribute for funding st of health care coverage for certain unitirees who retired after
specific dates. Prior to January 1, 2004, the marirannual amounts had never been implemented. @madal, 2004,
however, Cooper implemented the existing letteeagrent according to its terms and began requineget retirees and survivi
spouses to make contributions for the cost of the&lth care coverage.

On April 18, 2006, a group of Cooper union retiraad surviving spouses filed a lawsuit in the UDStrict Court for the
Northern District of Ohio on behalf of a purportgdss claiming that Cooper was not entitled to ieganycontribution
requirement pursuant to the letter agreementstatdaintiffs were promised lifetime benefitsnatcost, after retirement under
the terms of the union-Cooper negotiated Pensidrimsurance Agreements in effect at the time they tetired.

On May 13, 2008, in the case ©@étes, et al v. Cooper Tire & Rubber Compatiye United States District Court for the North
District of Ohio entered an order holding that eeseof pension and insurance agreements negotigtéte Company and its
various union locals over the years conferred elifietime health care benefits upon certain Conydaourly retirees. The court
further held that these benefits were not subfetité caps on the Company’s annual contributionsefiiree health care benefits
that the Company had negotiated with the unionl$o&@ubsequent to that order, the court grantegldiatiffs’ motion for class
certification. The Company has initiated the praogfspursuing an appeal of the order to the Sixthu@ of Appeals, while
simultaneously reviewing other means of satisfégtoesolving the case through settlement discussids a result of the
settlement discussions and, in an attempt to regbk claims relating to health care benefits floofahe Company’s hourly
union-represented retirees, a related lawdaolinson, et al v. Cooper Tire & Rubber Compamgs filed on February 3, 2009,
with the court on behalf of a different, smalleogp of hourly union-represented retirees. The sgécase has been stayed
pending the parties’ settlement discussions.

Management cannot reasonably determine the scommaunt of possible liabilities that could resuwdtrh an unfavorable
settlement or resolution of these claims and nerves for these claims have been established Beagmber 31, 2008.
However, it is possible that an unfavorable resotubf these claims could have an adverse effetheiCompany’s financial
condition, cash flow and results of operations, #r@de can be no assurance that the Company wélbleeto achieve a favorable
settlement or resolution of these claims.

Item 4. SUBMISSION OF MATTERS TO A VOTE OF SECURITY HOLDERS

No matter was submitted to a vote of security haldiiring the fourth quarter of the fiscal yearesh@®ecember 31, 200
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EXECUTIVE OFFICERS OF THE REGISTRANT

The names, ages and all positions and officeslhehll executive officers of the Company are atbofos:

Name

Age Executive Office Helc

Business Experienc

Roy V. Armes

James E. Kline

Mark W. Krivoruchka

Harold C. Miller

Philip G. Weaver

56 Chairman of the Board,
President, Chief Executive
Officer and Director

67 Vice President, Gener
Counsel and Secreta

54 Senior Vice President

56 Vice Presiden

56 Vice President and Chief
Financial Officer

Chairman of the Board since December 2007, Presiden
Chief Executive Officer and Director since Janu2@@7.
Previously, Senior Vice President of Project Depeient
at Whirlpool Corporation, a marketer and manufaatof
home appliances, since January 2006; Corporate Vice
President and General Director at Whirlpool Mexi@om
2002 to January 200

Vice President, General Counsel and Secretary #ipdé
2003. Vice President from February to April 20

Senior Vice President, Global Human Resources and
Communication since July 2008. Senior Vice Prediden
Global Human Resources from August 2007 to July82
Previously, Senior Vice President of Human Resaurce
Integration of Whirlpool Corporation, a marketedan
manufacturer of home appliances, since 2006; antbSe
Vice President -- Human Resources of Maytag
Corporation, a marketer and manufacturer of home
appliances, from 2002 to 20C

Vice President since March 20(

Vice President and Chief Financial Officer sinc®4.9

Each such officer shall hold such office until @sssor is selected and qualified.
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PART Il
Item 5. MARKET FOR REGISTRANT'S COMMON EQUITY, RELA TED STOCKHOLDER MATTERS AND ISSUER
PURCHASES OF EQUITY SECURITIES
(@) Market information

Cooper Tire & Rubber Company common stock is tragethe New York Stock Exchange under the symbds Clhe
following table sets forth, for the periods indidtthe high and low sales prices of the commaorksds reported in the
consolidated reporting system for the New York 8tBgchange Composite Transactions:

Year Ended December 31, 20 High Low

First Quartel $ 19.1¢ $ 14.3¢
Second Quarte 28.1¢ 18.3¢
Third Quartel 28.5( 18.6¢
Fourth Quarte 25.8¢ 14.0¢
Year Ended December 31, 2008 High Low

First Quarter $ 20.8( $ 13.2;
Second Quarter 15.81 7.74
Third Quarter 12.1¢ 7.05
Fourth Quarter 8.8€ 3.67

Five-Year Stockholder Return Comparison

The SEC requires that the Company include in itaiahreport to stockholders a line graph presamatomparing cumulative
five-year stockholder returns on an indexed bagis the Standard & Poor’s (“S&P’$tock Index and either a published indu

or line-of-business index or an index of peer congmselected by the Company. The Company in 1888ecwhat is now the
S&P 500 Auto Parts & Equipment Index as the moptegriate of the nationally recognized industrynslizrds and has used that
index for its stockholder return comparisons inodlits proxy statements since that time.

The following chart assumes three hypothetical $h08stments on December 31, 2003, and shows thelative values at the
end of each succeeding year resulting from apgieniar depreciation in the stock market price yassg dividend
reinvestment.
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Company / Index

Total Return To Shareholders
(Includes reinvestment of dividends)

ANNUAL RETURN PERCENTAGE

Years Ending

Dec0¢ Dec05 DecO¢ DecO1 Dec08
COOPER TIRE & RUBBER COMPANY 2.81 -27.1¢ -3.3¢ 18.4z -60.9¢
S&P 500 INDEX 10.8¢ 4.91 15.7¢ 5.4¢ -37.0C
S&P 500 AUTO PARTS & EQUIPMENT 2.7¢ -22.4i 12.37 27.4¢ -48.6¢€
INDEXED RETURNS
Years Ending

Base

Period
Company / Index DecO: Dec04 Dec05 DecO6 Dec07 Dec08
COOPER TIRE & RUBBER COMPANY 10C 102.8: 74.91 72.42 85.7¢ 33.47
S&P 500 INDEX 10C 110.8¢ 116.3¢ 134.7( 142.1( 89.5:
S&P 500 AUTO PARTS & EQUIPMENT 10C 102.7¢ 79.6¢ 89.5¢ 114.1¢ 58.61

£150

Comparison of Cumulative Five Year Total Return

£104 E

550

\//,ﬂ/

10

N

2003

2004

2005 2006

2007

2008

= COOPER TIRE & RUBBER COMPANY —{— S&P 300 INDEX —f%— S&P 500 AUTO PARTS & EQUIFMENT
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(b) Holders

The number of holders of record at December 318 2045 2,865.

(c) Dividends

The Company has paid consecutive quarterly dividemdits common stock since 1973. Future dividevilslepend
upon the Company’s earnings, financial conditiod ather factors. Additional information on the Camng’s liquidity
and capital resources can be found in “Managemé&issussion and Analysis of Financial Condition &webults of
Operations.” The Company’s retained earnings aadahle for the payment of cash dividends and tivelmases of the

Company’s shares. Quarterly dividends per commanesfor the most recent two years are as follows:

2007
March 30 $ 0.10!
June 2¢ 0.10¢
September 2 0.10¢
December 2! 0.10¢
Total: $ 0.42(

(d) Issuer purchases of equity securities

There were no repurchases of Company stock dunmpurth quarter of the year ended December 318.20
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June 30
September 3C
December 3C

Total:

0.10¢
0.10¢
0.10¢
0.10¢

0.42(
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Item 6. SELECTED FINANCIAL DATA

The following Selected Financial Data of the Compegaflects its continuing operations after the siliéis automotive
operations, known as Cooper-Standard Automotiva,tiansaction which closed on December 23, 20@4tansale of the
Oliver Rubber Company in a transaction which closedctober 5, 2007.

(Dollar amounts in thousands except for per shareuats)

Income (loss) from
Continuing Operations

Before Income taxes Income (loss) fron Earnings (Loss) Per Share
Net Operating and Noncontrolling Continuing from Continuing Operations
Sales Profit (Loss) Shareholders' Interests Operations Basic Diluted
2004 $ 1,951,88 $ 58,76¢ $ 30,31 $ 24,39¢ $0.3¢ $ 0.3¢
2005 2,035,62: 25,15( (15,959 (16,016 (0.25) (0.25)
2006 2,575,21i (45,257 (75,999 (74,32() (2.23) (1.23)
2007 2,932,57! 134,39: 116,03( 91,43¢ 1.4¢ 1.4€
2008 2,881,81. (216,63)) (257,77Y) (219,44, (3.72) (3.72)

Net Property,

Stockholders’ Total Plant & Capital Long-term
Equity Assets Equipment Expenditures Depreciation Debt
2004 $ 1,170,53 $ 2,668,08 $ 700,80 $ 153,36 $ 104,19 $ 773,70
2005 938,77t 2,152,18! 751,76 160,27 103,04° 491,61¢
2006 639,89: 2,235,51! 970,63: 186,19( 127,69: 513,21:
2007 792,29 2,298,491 992,21! 140,97: 131,00° 464,60¢
2008 294,11¢ 2,042,89 901,27- 128,77 138,80¢! 325,74¢
Long-term Average
Debt To Dividends Common Shares Number of
Capitalization Per Share (000) Employees
2004 39.8 % $ 0.42 74,201 8,73¢
2005 344 % 0.4z 63,653 8,762
2006 445 % 0.4z 61,338 13,361
2007 41.0 % 0.4z 61,938 13,35¢
2008 52.6 % 0.4z 59,048 13,311

As detailed in Note 2 — Acquisitions, effective Redry 4, 2006, the Company acquired a 51 perceneoship position in
Cooper Chengshan (Shandong) Passenger Tire Cormhphrgnd Cooper Chengshan (Shandong) Tire Compady(“Cooper
Chengshan”). The acquisition has been accounteasfarpurchase transaction and the fair valueefifassets, liabilities, and
tangible and identifiable intangible assets hawnhiacluded in the Company’s Consolidated Balarteee at December 31,
2007 and 2008 along with the goodwill associateth Wie transaction which was written off in 2008€eToperating results of
Cooper Chengshan have been included in the coasetidinancial statements of the Company sinceldite of acquisition.

Note 12— Pensions and Postretirement Benefits Other tieasi®ns describes the Company’s adoption of SFASLE® at
December 31, 2006 and discloses the impact ofdbpteon on the Company’s Stockholders’ Equity.

The Company'’s continuing operations recorded araimpent charge during 2006 of $47,973 related tudgall and an
indefinite-lived intangible asset and recordedrapairment charge during 2008 of $31,340 relategbtmdwill as described in
Note 6— Goodwill and Intangibles.

In 2008, the Company’s continuing operations reedi$76,402 of restructuring charges associatedthglplanned closures of
its Albany, Georgia manufacturing facility and Dayt New Jersey distribution center as describédoite 18 — Restructuring.
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Item 7. MANAGEMENT 'S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AN D RESULTS OF
OPERATIONS

Business of the Company

The Company produces and markets passenger,tigikt medium truck, motorsport and motorcycle tirdsch are sold
nationally and internationally in the replacemérg market to independent tire dealers, wholeswlildutors, regional and
national retail tire chains and large retail chdfret sell tires, as well as other automotive awing products.

The Company is focused on profitable long-term dghoiw the replacement tire market. In December 2@@ Company sold its
automotive segment, known as Cooper-Standard Auteey@nd in 2007 it sold Oliver Rubber Companguasidiary which
was part of the North American Tire Operations seginThese sales provided the Company opportundiéscus exclusively
on its global tire business.

In recent years the Company has faced both geineladtry and internal challenges. These have irtluescalating raw material
costs, increasing product complexity, and presBora competitors with manufacturing in lower-cosgions. Additionally
industry demand for tires has been weak since ZD0® global economic environment began to sevetetjine in 2007 with a
global recession beginning in 2008. This has affiéthe Company as projections developed duringttiagegic planning process
included global growth for demand in tires. The @amy also assumed that the credit markets woukddise. As the credit
crisis developed it has had an impact on the audbaailability of credit to the Company.

To address these conditions and position the Coynfmarfuture success, a Strategic Plan was devdlaggch the Company is
implementing. This plan has four imperatives:

Build a sustainable, competitive cost position,

Secure cost effective supply,

Drive profitable top line growth, and

Build bold capabilities and enablers to supposdtstgic goals.

To support these imperatives the Company has wldarta number of cost saving and profit improvenmatiatives. These hay
included a wide variety of projects in the areamahufacturing, selling and general administratind logistics. The
implementation of these projects had a favorabfeaichon the Company’s profitability in 2008.

The Company also is expanding operations in whatansidered lower-cost countries. These initiatinelude the Cooper
Kenda Tire manufacturing joint venture in China thooper Chengshan joint venture in China andnbestment in a
manufacturing facility in Mexico. Products from Heeoperations will both provide a lower cost sowfcgres for existing
markets and be used to expand the Company’s mstiket in Mexico and China.

The Company has launched new and innovative predaiche premium broadline segment where it isyingsprofitable
growth. The Company’s marketing programs will coné to be customer driven and emphasize contrghedth of profitable
products.

The following discussion of financial condition aresults of operations should be read together Y&étected Financial Data,”
the Company’s consolidated financial statementsta@chotes to those statements and other finaimétamation included
elsewhere in this report.

This Management'’s Discussion and Analysis of Firgr@ondition and Results of Operations preserftstination related to the
consolidated results of the continuing operatidithe Company, including the impact of restructgraosts on the Company’s
results, a discussion of past results and fututieakiof each of the Company’s segments and inftiomaconcerning both the
liquidity and capital resources and critical acamgpolicies of the Company. A discussion of tletresults of its discontinued
operations and information related to the gainsgaized on the sales of Cooper-Standard AutomatideOliver Rubber
Company are also included. This report containgdod-looking statements that involve risks and utadeties. The Company’s
actual results may differ materially from thoseigaded in the forward-looking statements. See R&gtors in Item 1A for
information regarding forward-looking statements.
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Consolidated Results of Continuing Operation:

(Dollar amounts in millions except per share ams).
Revenues

North American Tire
International Tire
Eliminations

Net sales

Operating profit (loss)

North American Tire
International Tire
Eliminations

Unallocated corporate charc

Operating profit (loss

Interest expens

Debt extinguishment (gains) loss
Interest incom

Dividend from unconsolidated subsidie
Other- net

Income (loss) from continuing operations
before income taxes and noncontrollin
shareholde' interests

Provision (benefit) for income tax
Income (loss) from continuing operations

before noncontrolling shareholders’
interests

Noncontrolling shareholde’ interests

Income (loss) from continuing operatic
Basic earnings (loss) per shi

Diluted earnings (loss) per sh

%

%

2006 Change 2007 Change 2008

$ 1,995.: 10.8% $ 2,209.¢ -31% $ 2,142.:
680.1 29.6% 881.: 10.6% 975.(
(100.9 58.52% (158.9 48.5% (235.9

$ 2,575. 13.% $ 2,932.¢ -17%  $ 2,881.¢
$ (39.5) nm $ 119.¢ nm $ a74.7)
9.4 n/m 28.C n/m (30.)

0.6 -16.7% 0.5 n/m 1.3

(14.5) 7.6% (13.9) 17.2% (11.1)

(45.2) n/m 134.« n/m (216.€)

47 .2 2.8% 48.F 4.1% 50.5

0.7 n/m 2.€ n/m 0.€

(10.7) 78.2% (18.0) -28.2% (12.€

4.3 -53.5% (2.0 -5.C% 1.9

(2.0 n/m (12.9) n/m 4.

(75.9) n/m 116.( n/m (257.9)

(5.9 n/m 15.¢ n/m (30.9

(70.€) n/m 100.2 n/m (227.%)

(3.7 n/m (8.9 n/m 8.1

$ (74.9) nm $ 91.4 nm $ (219.9
$ (121 - $ 1.4¢ - $ (3.79
$ (1.29) -3 1.4¢ -3 (3.72)
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2008 versus 200

Consolidated net sales decreased by $50.8 mili@d08. The decrease in net sales was primariggaltrof lower volume,
primarily in the North American Tire Operations sent. Partially offsetting the lower volumes wargiroved pricing and
product mix in both the North American Tire Opepas and International Tire Operations segments.Cdrapany recorded an
operating loss in 2008 of $216.6 million compare@n operating profit of $134.4 million in 2007 .elfavorable impacts of
improved pricing and mix, along with lower incergtivelated compensation were offset by lower volyrggher raw material
costs, production curtailment costs, higher proslliability costs and a lower of cost or marketdantory adjustment in the
International Tire Operations segment. During 2@6&,Company recognized a benefit in its North Aozer Tire Operations
segment from inventory valuations as a result efdécline in finished goods inventory. In 2008 whtes Company conducted
annual test for impairment, it concluded that impeaint did exist and the Company wrote off the gatidthe International
Tire Operations segment which totaled $31.3 millionDecember 2008, the Company announced the @iadosure of its
Albany, Georgia manufacturing facility and its Daryt New Jersey distribution center. The Compangrded $76.4 million of
restructuring expenses associated with thesetinésin 2008.

The Company continued to experience significantgiases in the costs of certain of its principal naaterials during 2008
compared with the levels experienced during 20@ié. grincipal raw materials for the Company inclndéural rubber, synthetic
rubber, carbon black, chemicals and reinforcementponents. Approximately 65 percent of the Compsngi materials are
petroleum-based and crude oil prices reached rédghdievels during 2008. Natural rubber price® gleaked at all-time highs
during 2008. The increases in the cost of natutaber and petroleum-based materials were the rngsfisant drivers of higher
raw material costs during 2008, which were up agiprately $302.9 million from 2007. The pricing vblay in these
commodities contributes to the difficulty in mamagithe costs of raw materials. The increased pfi@eude oil and natural
rubber along with the growing global demand remaifisndamental factor to the cost increases expegikfor raw materials
used by the Company.

The Company manages the procurement of its rawrialstéo assure supply and to obtain the most faverpricing. For natural
rubber and natural gas, procurement is managedyind forward of production requirements and uiiligthe spot market whe
advantageous. For other principal materials, pement arrangements include supply agreements #natontain formula-
based pricing based on commodity indices, multi-gemeements or spot purchase contracts. Thegegameents typically
provide quantities necessary to satisfy normal rfeaoturing demands.

Selling, general and administrative expenses w&d&.4 million (6.4 percent of net sales) in 200&pared to $177.5 million
(6.1 percent of net sales) in 2007. The increaselimg, general and administrative expenses wadmarily to higher
advertising costs in the International Tire Openadi segment and the continued ramp-up of the Coyrgp@hinese operations,
partially offset by lower incentive-related compatisn costs.

Products liability costs totaled $70.3 million a®fL.3 million in 2007 and 2008, respectively, amclude recoveries of legal fe
of $9.8 million and $5.7 million in 2007 and 2008spectively. Policies applicable to claims ocaygron April 1, 2003 and
thereafter, do not provide for recovery of legade

Additional information related to the Company’s agting for products liability costs appears in t@&itical Accounting
Policies” portion of this Management'’s Discussio &nalysis.

During 2008, the Company recorded $76.4 milliongstructuring costs related to the closure of itsaAy, Georgia
manufacturing facility and the closure of a digttibn center in Dayton, New Jersey. The Compangrdsd $3.5 million in
restructuring costs in 2007 related to the fouidtives described in the Restructuring sectiomwwel

Interest expense increased $2.0 million in 2006f&007 primarily due to debt related to investmémiShina, partially offset k
the Company’s repurchases of debt in 2008.

The Company incurred $.6 million in costs assodiatéh the repurchase of $14.3 million of its lotegm debt during 2008.
During 2007, the Company incurred $2.6 million osts associated with the repurchase of $80.9 mitfats long-term debt.

Interest income decreased $5.1 million in 2008 f&i}17 as a result of lower cash levels and sham-tevestments in 2008 than
in 2007.

The Company recorded dividend income from its imest in Kumho Tire Co., Inc. in both 2008 and 200fe dividend rate i
both years was approximately $.27 per share. Buoigust 2008, the Company owned 15 million globgafgtary shares (the
equivalent of 7,500,000 common shares) and recatilédend income of $2.0 million and $1.9 milliom 2007 and 2008,
respectively.

Other — net decreased $17.5 million in 2008 frof@728s a result of the Company recording a $3.Ianiljain on the sale of
stock in Nishikawa Rubber Co., Ltd. and a $4.2ionillgain on the sale of a corporate aircraft in22@reign currency losses
were recorded in
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2008 compared to foreign currency gains in 2000acting for a $6.9 million decrease. The Comparmpmed losses from an
unconsolidated subsidiary of $2.4 million in 20@8npared to earnings of $1.7 million in 2007.

For the twelve months ended December 31, 2008 timepany recorded an income tax benefit of $30.8anibn a loss before
taxes from continuing operations of $257.8 milliwhich includes a loss on minority interest of $&illion. Worldwide tax
expense was unfavorably impacted by the increaeimaluation allowance against U.S. net defetagdssets and certain
foreign net deferred tax assets. It was favorahblyacted by the continuation of tax holidays for eashthe Company’s Asian
operations and a tax benefit for U.S. “specifiadility loss” carry backs. Comparable amounts @@ 2were an income tax
expense of $15.8 million on income before taxe$1df6.0 million.

The Company continues to maintain a valuation aloee on the U.S. net deferred tax assets andrcéstaign net operating
losses existing at December 31, 2008. A valuatilowance is required pursuant to SFAS No. 109, ‘®etting for Income
Taxes,” when, based upon an assessment whiclgeyatependent upon objectively verifiable evidemmuding recent
operating loss history, expected reversal of exgstieferred tax liabilities and tax loss carry baafgacity, it is more likely than
not that some portion of the deferred tax assdisat be realized. Deferred tax assets and ligddliare determined separately
for each taxing jurisdiction in which the Compamnducts its operations or otherwise generates kevkatome or losses. In the
United States, the Company has recorded signifideferred tax assets, the largest of which retatax attribute carryforwards,
products liabilities, pension and other post retieat benefit obligations. These deferred tax assetpartially offset by deferred
tax liabilities, the most significant of which réda to accelerated depreciation. Based upon thesasient, the Company
maintains a $222.1 million valuation allowancetlee portion of U.S. deferred tax assets exceedifigrobd tax liabilities. As a
result of changes in the amount of U.S. and ceftagign net deferred tax assets during the ybaryaluation allowance was
increased in 2008 by $135.5 million. In additidme Company has recorded valuation allowances @fid@lion for net deferred
tax assets primarily associated with losses indorgurisdictions. The pension liability and assded deferred tax asset
adjustment recorded to equity as a result of SFAS1S8, “Employers’ Accounting for Defined Bend®iénsion and Other
Postretirement Plans,” accounts for $142.3 milbéthe total valuation allowance at December 3080

During 2008 the Company became aware of a potgntlorable settlement of the pending bilateralvAdce Pricing
Agreement (“APA”") negotiations between the U.S. @zmhada. This relates to pre-disposition yearsqZD4) of a
discontinued operation. Pursuant to the relatesssagreement, the Company is responsible for eltimposition tax obligations
and is entitled to all tax refunds applicable tattberiod. The Company believes the settlementdoelsignificant but is unable
to quantify with certainty the overall impact teet@ompany until the APA agreement is finalized sigthed by all parties.
Complex recalculations will be required for theeatied income tax returns of the discontinued ofmerat Canadian subsidiary
quantify the tax refund. This overpayment is ultieiadue to the Company under the sales agreefdentever, the party
obligated to pay the Company may not be able tatipayCompany any or all of the amount of such aiigmn due to certain leg
limitations or restrictions that may be imposedsach party. The revised intercompany transfer pgi¢erms will also result in
an increased tax obligation to the Company onditssolidated U.S. income tax returns for the preal#ion years. At such time
as a more definitive estimate of the overall imgemt the resolution of the APA can be made ancctréainty as to the amount
of such payment to the Company is assured, the @oynwill record the outcome to discontinued operai

The effects of inflation in areas other than ravterials and utilities did not have a material effexs the results of operations of
the Company in 2008.

2007 versus 2006

Consolidated net sales increased by $357.4 milti®007. The increase in net sales was primarisalt of improved net
pricing and product mix in both the North AmericBine Operations and International Tire Operaticggnsents and higher unit
volumes in the International Tire Operations segm@perating profit in 2007 was $179.6 million highthan the operating loss
reported in 2006. The favorable impacts of impropading, mix and volume, along with lower adverig costs in the North
American Tire Operations segment, were partialfgaifby higher raw material costs, higher prodliatslity costs and higher
incentive-related compensation expense. The Comalanyrecognized a benefit in 2007 in its North Aigen Tire Operations
segment from inventory valuations as a result efdécline in finished goods inventory. In 2006 wiiesn Company conducted
annual test for impairment, it concluded that impeint did exist and the Company wrote off the gatidM/the North Americar
Tire Operations segment which totaled $44.6 milkon also recorded an impairment charge of $3.Homitelated to the
indefinite-lived intangible assets of the segmBniring the fourth quarter of 2007, the Company cletaal its annual test for
impairment and determined that no impairment ediste

The Company continued to experience significantaases in the costs of certain of its principal naaterials during 2007
compared with the levels experienced during 200@. drincipal raw materials for the Company inclagtural rubber, synthetic
rubber, carbon black, chemicals and reinforcementponents. Approximately 65 percent of the Compsrgw materials are
petroleum-based and crude oil continued its upwamntl by setting new price ceilings by the fourtiager of 2007. Natural
rubber prices also peaked at all-time highs dutfiegfourth quarter of 2007. The increases in ttst abnatural rubber and
petroleum-based materials were the most signifidemers of higher raw material costs during 200Fich were up
approximately $30.5 million from 2006. The pricing
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volatility in these commodities contributes to thifficulty in managing the costs of raw materidlfe increased price of crude
oil and natural rubber along with the growing glotblamand remains a fundamental factor to the caseases experienced for
raw materials used by the Company.

The Company manages the procurement of its rawriaistéo assure supply and to obtain the most ferpricing. For natural
rubber and natural gas, procurement is managedyandpforward of production requirements and uitiigzthe spot market whe
advantageous. For other principal materials, pment arrangements include supply agreements #natontain formula-
based pricing based on commodity indices, multi-gemeements or spot purchase contracts. Thesegarmeents provide
quantities necessary to satisfy normal manufagjutiemands.

Selling, general and administrative expenses we&rd .$ million (6.1 percent of net sales) in 200hpared to $187.1 million
(7.3 percent of net sales) in 2006. The decreaseliimg, general and administrative expenses waspdimarily to lower
advertising costs in the North American Tire Opierat segment, partially offset by higher incentreéated compensation costs
and the continued ramp-up of the Compar@hinese operations. The Company also incurredreepin 2006 associated with
severance component of payments made to the faiaéman, president and chief executive officethef Company.

Products liability costs totaled $63.6 million &bidD.3 million in 2006 and 2007, respectively, amclude recoveries of legal fe
of $9.4 million and $9.8 million in 2006 and 200&spectively. Policies applicable to claims ocawgron April 1, 2003, and
thereafter, do not provide for recovery of legade

Additional information related to the Company’s agting for products liability costs appears in t@sitical Accounting
Policies” portion of this Management'’s Discussio &nalysis.

During 2007, the Company recorded $3.5 millionastructuring costs related to the four initiatidescribed in the Restructuri
section below.

Interest expense increased $1.3 million in 200/ fA®06 primarily due to debt related to investmémiShina, partially offset k
the Company’s repurchases of debt in 2007.

The Company incurred $2.6 million in costs assediatith the repurchase of $80.9 million of its lelegm debt during 2007.
Interest income increased $7.9 million in 2007 fraD®6 as a result of higher cash levels in 200/ th2006.

The Company recorded dividend income from its imest in Kumho Tire Co., Inc. in both 2007 and 2006e dividend rate i
2007 was approximately $0.27 per share and thérmr@@06 was approximately $0.57 per share. The @my owned 15 milliol
global depositary shares (the equivalent of 7,50@@&mmon shares) and recorded dividend incomd &f iillion and

$2.0 million in 2006 and 2007, respectively.

Other — net increased $10.7 million in 2007 frod@@s a result of the Company recording a $3.4anitjain on the sale of
stock in Nishikawa Rubber Co., Ltd., a $4.2 milligain on the sale of a corporate aircraft and arease in foreign currency
gains in 2007 compared to 2006.

For the twelve months ended December 31, 200Ctmepany recorded an income tax expense of $15I®mdn income

before taxes from continuing operations of $116ilan which includes income of minority interest $8.8 million. Worldwide
tax expense was favorably impacted by the relebagortion of the valuation allowance against Lh& deferred tax assets and
the continuation of tax holidays for some of the@any’s Asian operations. Comparable amounts f662@ere an income tax
benefit of $5.3 million on a loss before taxes @69 million.

The Company continues to maintain a valuation adlowe on the U.S. net deferred tax assets. A valuatiowance is required
pursuant to SFAS No. 109, “Accounting for Incomexds” when, based upon an assessment which idylatgeendent upon
objectively verifiable evidence including receneogting loss history, expected reversal of existiafgrred tax liabilities and tax
loss carry back capacity, it is more likely tharn that some portion of the deferred tax assetsnaillbe realized. Deferred tax
assets and liabilities are determined separatelgdoh taxing jurisdiction in which the Company docts its operations or
otherwise generates taxable income or losseselbttited States, the Company has recorded signifébeferred tax assets, the
largest of which relate to tax attribute carryfords products liabilities, pension and other pettement benefit obligations.
These deferred tax assets are partially offsetdigroed tax liabilities, the most significant of i relates to accelerated
depreciation. Based upon this assessment, the Ggnmpaintained an $86.6 million valuation allowarieethe portion of

U.S. deferred tax assets exceeding deferred taikties at December 31, 2007. As a result of cleanig the amount of U.S. net
deferred tax assets, $15.6 million of the valuatibowance was reversed in 2007, reducing tax es@adn addition, the
Company had recorded valuation allowances of $liBomifor deferred tax assets associated withahgtart up losses in foreign
jurisdictions.
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The effects of inflation in areas other than rawterials and natural gas did not have a materiakcefin the results of operations
of the Company in 2007.

Restructuring

During 2008, the Company incurred restructuringemges related to the planned closure of its Alb&®grgia manufacturing
facility and the distribution center in Dayton, Ndersey.

On October 21, 2008, the Company announced it wonhdiuct a capacity study of its United States rfaturing facilities. Th
study was an evolution of the Strategic Plan abnaat by the Company in February 2008. All of then@hbany’s

U.S. manufacturing facilities were included foriewv and were analyzed based on a combination tdrsdncluding long term
financial benefits, labor relations and productivit

At the conclusion of the capacity study, on Decenil¥e 2008, the North American Tire Operations seginannounced its plans
to close its tire manufacturing facility in Alban@eorgia. This closure is expected to result iroakforce reduction of
approximately 1,400 people. Certain equipment énféttility will be relocated to other manufacturifagilities of the Company.
The segment has targeted the first quarter of 281tBe completion date for this plant closure.

The cost of this initiative is estimated to rangenf between $120 million and $145 million. This ambconsists of personnel
related costs of between $25 million and $35 milliEquipment related and other costs are estimatbd between $95 million
and $110 million including asset write downs ofviietn $75 million and $85 million. The above estiesatf costs for this
initiative include pension curtailment and settleeosts. The Company’s estimate of global penkinding for 2009 included
in Note 12 — Pensions and Postretirement BeneflietQhan Pensions, includes the Company’s cugstithates of funding for
this initiative.

During the fourth quarter, the Company recordedndilfon of personnel related costs ($.4 millionesftax and $.01 per share)
and no severance payments were made, resultingan@ued severance balance at December 31, 2608 ofillion. Also
during the fourth quarter, the Company recordedrgrairment loss of $75.2 million ($75.2 million efttax and $1.27 per share)
to write the Albany land, building and equipmentwiato fair value. The fair value of the land andldings was determined
using a sales comparison approach based on usiegtm@arket data and comparing values to the Alp@ewprgia location. The
fair value of the machinery and equipment whicH nalt be transferred to other Company locations esrmined using the
market value approach.

The Company also recorded $.4 million in other Alpaelated restructuring costs.

In December 2008, the Company also announced &magtl closure of its Dayton, New Jersey distrilbutenter. This initiative
is expected to cost between $.5 million and $.@ionil This amount includes personnel related cosf1 million and equipme
related costs between $.4 million and $.5 millidhis initiative is expected to be completed by ¢hd of the first quarter 2009
and will impact nine people.

During the fourth quarter, the Company recorde@ $nlllion of severance costs and did not make &awgance payments. The
Company also recorded asset write-downs of $.4amill

The continuing operations of the Company incuresdructuring expenses in 2006 and 2007 relateduoifitiatives.

In September of 2006, the North American Tire Opens segment announced its plans to reconfigariré manufacturing
facility in Texarkana, Arkansas so that its produttevels can “flex” to meet tire demand. The Camp completed this
initiative during the third quarter of 2007 at gatacost of $3.5 million. The Company recordedmedttrring costs of $.7 million
in 2006 and $2.8 million in 2007 associated witis thitiative.

In November of 20086, a restructuring of salarieppgurt positions was announced. This initiative waspleted at the end of the
first quarter of 2007 at a total cost of $1.1 mifli The Company recorded $.6 million of costs eeldb this initiative in 2006 ar
$.5 million of costs during 2007.

In December of 2006, the North American Tire Ogderat segment initiated a plan to reduce the nurobstock-keeping units
manufactured in its facilities and to take tire dsbut of service. The Company recorded $.4 millibrestructuring expense in
2006 and $.1 million in 2007.

During 2006, the International Tire Operations seghtecorded $1.5 million in restructuring costsogated with a managem:
reorganization in Cooper Tire Europe. During 20®7estructuring program to reduce 15 positions eseaspleted at a cost of
$.2 million.
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Additional information related to these restruchgiinitiatives appears in th*‘Restructuring” note to the consolidated financial
statements.

North American Tire Operations Segment

Change Change
2006 % 2007 % 2008
(Dollar amounts in millions
Sales $1,995.: 10.8% $2,209.¢ -3.1%  $2,142.:
Operating profil $ (395 nfm $ 119. nfm $(174.7)
Operating profit margi -2.C% n/m 5.4% n/m -8.1%
United States unit shipments chanc
Passenger tire

Segmen 0.C% -16.1%

RMA members -4.(% -8.1%

Total Industry -5.4% -4.€%

Light truck tires

Segmen -2.8% -18.€%

RMA members -7.2% -15.(%

Total Industry -3.€% -15.1%
Total light vehicle tire:

Segmen -0.5% -16.€%

RMA members -4.4% -9.1%

Total Industry -5.1% -6.1%
Total segment unit sales chani -0.5% -11.2%
Overview

The North American Tire Operations segment prodpeassenger car and light truck tires, primarily<ale in the United States
replacement market. Major distribution channels emstomers include independent tire dealers, whtdedistributors, regional
and national retail tire chains, and large retadlins that sell tires as well as other automotieglpcts. The segment does not sell
its products directly to end users, except thraigbe Company-owned retail stores, and does notifaeture tires for sale to
OEMs. The segment also distributes radial mediwkttires and motorcycle tires in North Americatthge manufactured in the
Company'’s foreign subsidiaries.

2008 versus 2007

Sales of the North American Tire Operations segrdenteased slightly in 2008 from levels in 2007e Tlecrease in sales was a
result of lower unit volume ($312.3 million) offsey improved pricing and product mix ($244.6 mifljoThe improved pricing
was the result of price increases implemented 2607 and 2008. The improved mix was primarily risult of increased sal
volumes of the Cooper brand, which continues ta gaarket share, while unit sales to private brasttidutors declined from

the prior year. The volume decline in the segmeas the result of lower unit sales in almost alldorct segments, but primarily
in broadline and light truck tires similar to theadease experienced in the industry.

In the United States, the segment’s unit shipmehtstal light vehicle tires decreased 16.6 perder008 from 2007. This
decrease exceeded the 9.1 percent decrease itigbtalehicle shipments experienced by all memioéthe Rubber
Manufacturers Association (“RMA”) and also exceetlezl6.1 percent decrease in total light vehiclprabnts for the total
industry (which includes an estimate for non-RMAmMers) for 2008. Partially offsetting this decressthe United States were
increased shipments by the segment to Mexico anddza The industry decrease in light vehicle tiriésuwas primarily due to
the macroeconomic conditions in North America. Higfuel prices during the first half of the yeadaecession concerns duri
the latter half of the year reduced consumer repfesnt tire purchases. Volumes in the segment desileaore significantly the
the industry due to a tougher comparable peridgie@segment
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benefited in 2007 from a competitor’s strike. Fertimpacting the segment’s volumes were strategiistbns made by the
Company to eliminate one brand and to exit unpabfi lines of business. Sales to both private bdastdbutors and to
wholesale channel customers decreased as compétitieased in these price sensitive channels.

Segment operating profit in 2008 decreased $298l®mfrom 2007. The decreased operating profiswiae to higher raw
material costs ($258.7 million), increased restrting costs ($73.1 million), lower unit volumes 86 million), higher products
liability costs ($11.0 million) and LIFO inventotiguidation benefits experienced in 2007 that weseavailable in 2008

($22.1 million). Production curtailments caused&y material shortages and management actionsiteotnventories in
response to the weak North American replacemenntarket negatively impacted operating profit ($4illion). Partially
offsetting these factors were improvements in pgand mix ($164 million) and lower incentive-reldtcompensation expense
and other costs.

The United States based operations of the segne¢gitnaines its inventory costs using the last-istfout (“LIFO”) method.
During 2007, inventory levels declined as a restithe segmens inventory management initiative. This 2007 dexliesulted ir
the segment recognizing a $22.1 million benefiiperating profit from inventory liquidations duettee elimination of LIFO
inventory layers at historically lower costs.

During 2008, the North American Tire Operationsmsegt recorded restructuring charges of $76.4 miltedated to the decisio
to close its Albany, Georgia manufacturing facibityd its Dayton, New Jersey distribution centeniyu2007, the North
American Tire Operations segment recorded restringficharges of $3.3 million, primarily relatedtte reconfiguration of the
Texarkana, Arkansas manufacturing facility andrérguction of salaried support positions. See theudision of these initiatives
under the Restructuring section above.

2007 versus 2006

Sales of the North American Tire Operations segrimemeased $214.6 million in 2007 from levels irfD80The increase in sales
was a result of improved pricing and product miz3%.0 million), offset by lower unit volume ($17##illion). The segment’s
increased unit sales in the SUV and premium lightk tire replacement markets, along with the idtiction of a new premium
touring replacement tire in the second quarter0®72 contributed to the improved product mix. Tegraent experienced a
decrease in unit sales in the economy, high pedooa and winter tire lines.

In the United States, the segment’s unit salestaf tight vehicle tires increased 0.8 percent002from 2006. This increase
exceeded the 0.5 percent increase in total lighicle shipments experienced by all members of thiebler Manufacturers
Association (“RMA”), but was less than the 2.5 marincrease in total light vehicle shipments far total industry (which
includes an estimate for nd®dMA members) for 2007. The increased shipments weaven by higher shipments of passenge
tire replacement units, where increases in 2007eoed to 2006 were 1.5 percent, 0.5 percent ande2cént, respectively, for
the segment, RMA and total industry. Shipmentsgbftitruck tire replacement units were lower fog gegment by 2.0 percent
but higher for the RMA and total industry by 0.#qent and 1.5 percent, respectively. The lower wslitme in total for the
segment was driven by increased competition fromam\8re manufacturers and higher unit sales irfolieth quarter of 2006 as
a result of the work stoppage at a competitor efsiagment.

Segment operating profit in 2007 increased $158l8&mfrom 2006. The increased operating profitsahue to improved net
pricing and product mix ($134.8 million), lower aitising costs ($16.3 million), and lower shippamd outside storage costs as
a result of lower finished goods inventory levelaimtained by the segment. These increases to oppmbfit were partially
offset by higher raw material costs ($14.9 milliohigher products liability costs ($6.7 millionpwer unit volumes and higher
incentive-related compensation expense. Also iredud 2006 was the write off of goodwill and thepmirment charge for
indefinite-lived intangible assets as discusseckutite Consolidated Results of Continuing Operateection above. The

2006 year included the cost of reduced producterlk as the segment temporarily shutdown itsticermanufacturing facilitie

in order to control inventories resulting from thieak North American replacement tire market antuohed the cost to convert
one of the segment’s manufacturing facilities seaen-day operation.

The segment determines its inventory costs usiadgt$t-in, first-out (“LIFO”)method. During 2007, inventory levels declinet
a result of the segmestinventory management initiative. This declinautiesl in the segment recognizing a $22.0 millionédi
from inventory liquidations. Inventory levels dedd in 2006 resulting in an $8.7 million benefdrfr inventory liquidations.

During 2007, the North American Tire Operationsmsegt recorded restructuring charges of $3.3 millmmmarily related to the
reconfiguration of the Texarkana, Arkansas manufaug facility and the reduction of salaried sugpusitions. See the
discussion of these initiatives under the Restrimjusection above.
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Outlook

The segment will continue implementing the Comparsgtategic plan during 2009. The plan initiallyroounicated in February
2008 calls for the segment to increase sourcing fawer-cost countries, improve operations in éxgsfacilities, improve
organizational capabilities and to pursue profitabp line growth.

New products will be launched in the economy andevaegment of the market to support growth. Tkemtly launche

premium passenger touring, premium SUV and lightkmproduct offerings are intended to continuesgitig customer
requirements and supporting growth. The segmemhtigib pursue business in channels where it bediévs under-represented.
Demand for light vehicle replacement tires is expedo remain soft in 2009 as consumers aroundlti®e are affected by the
recession. This will continue to put pressure anggment’s results until capacity can be alignedarket demands, or demand
recovers.

To align capacity to projected demand, the segméhbe closing its Albany, Georgia facility in anitiative scheduled to be
completed during the first quarter of 2010. Proutucof certain of the products manufactured at thaility will be transferred ti
the Company’s remaining facilities. The manufactgroperations are expected to improve in cost ctith@mess as Six Sigma,
LEAN, automation and other projects are also imgletad. Cooper Tire Lean Six Sigma (“CTLSS”) is aerational excellence
program that was initiated in 2008. CTLSS will dooe to be implemented in 2009 and will be utilizedievelop a culture of
continuous improvement in all manufacturing, logisind business centers of the Company.

Radial medium truck and certain light vehicle fireducts will continue to be sourced from partigiyned manufacturers in
China and Mexico. During 2009 the amount of prodengtorted into the United States should increass the amount imported
during 2008. The quantity of tires imported will ilduenced by the demand in the United States.

Raw material prices have proven very difficult twarately predict as commodity markets remain ylelathe segment expects
prices for commodities will stabilize at lower lévén the first half of 2009 and then begin to eese as demand for commodi
strengthens.

The segment believes as it continues implementioggts aligned with its strategic plan andfwarket/industry conditions beg
to strengthen, that its ability to generate opegafirofits will improve by the end of 2009.

International Tire Operations Segment

Change Change
2006 % 2007 % 2008
(Dollar amounts in millions
Sales $680.1 29.6% $881.c 10.€% $975.C
Operating profit (loss $ 94 n/m $ 28.¢ n/m $(30.)
Operating profit margi 1.4% 137.% 3.3% n/m -3.1%
Unit sales chang 18.€% 7.2%

Overview

The International Tire Operations segment manufastand markets passenger car, light truck andmyatie tires for the
replacement market, as well as racing tires aedditread materials, in Europe. The segment’s Go®dpengshan joint venture
manufactures and markets passenger car and light tadial tires as well as radial and bias mediwtk and off-the-road tires
both in the Asian market and for export. The segmépoper Kenda joint venture manufactures tioelse exported to markets
outside of China. Until May 2012, all of the tine®duced by this joint venture will be exported aott through Cooper Tire &
Rubber Company and its affiliates.

2008 versus 2007

Sales of the International Tire Operations segrimemeased $93.7 million in 2008 from the sales Ieiwe2007. The foreign
currency impact increased sales $26.7 million i6&0 he remainder of the increase in sales wadalbigher unit volumes
($35.5 million) and improved pricing and mix ($3Irllion). The increase in unit sales was the restiincreased transfers to
the Company’s North American segment. During thet three quarters of 2008 the segment experiestcedg sales in its Asian
operations. These increases declined during ththfouiarter as a result of the global economic slown and its effects on both
the Chinese market and the segments exports. Eamomdumes decreased slightly for the year. ThrougB008 the segment
increased prices to offset raw
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material cost increases. These contributed to giy@price impact, while a higher relative percage of passenger tires versus
radial medium truck tires resulted in an offsettiragative mix impact.

Operating profit for the segment in 2008 was $%8ililon lower than in 2007. The impacts of improvadcing and mix

($76 million) and volume ($2 million) were offsef higher raw material costs ($82 million), includia lower of cost or market
inventory adjustment to reflect current prices mir@ ($10 million), the write-off of goodwill ($3dillion) and higher
advertising, utility and Cooper Kenda ramp up coBte segments operations reacted to the declgiotzal demand for tires by
curtailing operations in its manufacturing fac#iito align inventory. During 2007, the segmenoraéed a gain on the sale of
land in Europe ($2.2 million).

2007 versus 2006

Sales of the International Tire Operations segrmemeased $201.2 million in 2007 from the saleglgin 2006. During 2007,
the sales of Cooper Chengshan were included fawalle months while in 2006 only the sales from #tquisition date of
February 4, 2006 were included. This accounte&3dr.6 million of the sales increase. The foreigmency impact of a
weakened United States dollar in relation to thiéidbr pound and the Chinese renminbi increased &%i&.1 million. The
remainder of the increase in sales in 2007 compar&d06 was due to improved pricing and product ($26.4 million) and
higher unit volumes, primarily from Cooper Chengshad the start-up of Cooper Kenda ($106.1 million)

Operating profit for the segment in 2007 was $18ilion higher than in 2006. The impacts of owni@goper Chengshan for t
entire year in 2007, the segment’s improved nefingiand product mix ($23.5 million), higher undglumes ($24.6 million) and
a gain on the sale of land in Europe ($2.2 millimeye partially offset by higher raw material co&$5.6 million), higher
advertising costs in Asia and higher expensesaelat the continued start-up of the segment’s Agjaerations.

During 2007, the International Tire Operations segtmecorded restructuring charges of $0.2 miliglated to a management
reorganization in Cooper Tire Europe. See the diion of this initiative under the Restructuringt8e above.

Outlook

The European operations will continue to focus mwing in profitable products and channels. Newdpiais that will meet the
needs of niche segments will continue to be rettas@2009. The manufacturing facility in MelkshaEngland will concentrate
on high performance, racing and motorcycle produatsnand in Europe is projected to be weak througB609.

The segment will continue efforts to expand itsspreee in Asia. This will be supported by the tecahfiacility in China where
products will be developed specifically to meet tieeds of customers in that market. Due to theaylabd Asian economic
recession, the level of growth in Asia is likelylte less than in recent years.

Manufacturing operations in China will continueetxport products around the globe, but expect taffeeted by the weakened
global demand for light vehicle tires. All of theggnent’s manufacturing facilities will be implemigeigt projects to improve
competitiveness as a part of the Cooper Tire Leasi§ma (“CTLSS”) operational excellence program.

The segment’s margins will likely remain under rege in 2009 unless global demand for light vehéeid radial medium tires
improves.

Discontinued Operations

On October 5, 2007, the Company sold its OliverulCompany subsidiary. These operations are cemresido be
discontinued operations as defined under Stateofdfinancial Accounting Standard (“SFAS”) No. 14Accounting for the
Impairment or Disposal of Long-Lived Assets,” aeduire specific accounting and reporting whichat#ffrom the approach
used to report the Company'’s results in prior yeaeso requires restatement of comparable gisiods to conform to the
required presentation.

Oliver Rubber Company

2006 2007
(Dollar amount in thousand
Sales $101,02: $62,271
Operating profit (loss (12,470 5,15¢
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The Company’s former Oliver Rubber Company subsjdiaanufactured tread rubber and retreading equipnhe 2006, the
subsidiary recorded restructuring expenses of $hilll®n associated with the closure of its AtheBgorgia manufacturing

facility.
The following table provides details of the Compandiscontinued operations:
2006 2007 2008
Income (loss) related to former automotive operetimet of tas $ 7,37¢ $ (1,809 3 27¢
Income (loss) from Oliver Rubber subsidiary, netaof (11,57() 3,46¢ (210
$ (419) % 1,66( $ 64

Gain on Sale of Oliver Rubber Company

On October 5, 2007, the Company sold its OlivertfulCompany subsidiary to Michelin North Ameriaag.IProceeds from tt
sale were $66.3 million. The sale resulted in & @&i$26.5 million, net of taxes in the fourth gtearof 2007 and included the
release of a tax valuation allowance, a portiowloich was recorded in the third quarter.

Outlook for the Company

The Company expects continued pressure on thetiydasdemand for tires is affected by global ecoiccconditions. The
Company is implementing a plan that will both de#h those conditions and position the Companyatpitalize on future
opportunities.

Maintaining adequate levels of liquidity will bepamary focus for the Company and it will contineerigorously control all cas
expenditures. Expansion and other uses of capithlding share purchases and debt pay downs &l tik be restricted until
capital markets resume a more normal level of agtiv

Prices for raw materials are likely to stabilizeidg 2009 and then begin to increase as demantbfoamodities increases.

Additionally, the Company continues to be cautiougs expectations of future profitability becawsfehe uncontrollable factors
which impact this industry: consumer confidencesoiae prices, raw material cost volatility, intenrsompetition and currency
fluctuations.

Liquidity and Capital Resources

Generation and uses of casiNet cash used in the operating activities of cariitig operations was $165.0 million in 2008
compared to $360.7 million provided in 2007. Netome after adjustments for non-cash items decrekEa®sl0 million to
$132.8 million in 2008. Changes in operating asartkliabilities used $297.8 million in 2008 conmgxito $92.9 million
generated in 2007. The Compaminventory levels at December 31, 2008 were alpoee year levels and included higher lev
of raw materials than normally maintained. The kigtaw material inventory levels led to reducedchases during the fourth
quarter resulting in lower accounts payable balantee Company plans to reduce raw material invgmoantities to normal
levels during 2009.

Net cash used in investing activities during 20&f8ects capital expenditures of $128.8 million ezkase of $12.2 million frol
2007. During the third quarter of 2008, the Compeageived $107.0 million as a result of exercistagut option on its
investment in Kumho Tire Co., Inc. The Company sbklavailable-for-sale securities purchased ir720Qring 2008, the
Company acquired an approximately 38 percent ovaieshare of a manufacturing facility in Mexico win investment of
$29.2 million. The facility is located in GuadalagaMexico and is the second largest tire plamfié@xico. The Company made
the final payment related to the purchase of Co@temgshan in 2008. The Company, in 2007, reafirzedeeds of

$66.3 million from the sale of Oliver Rubber Compalm 2007, “Proceeds from the sale of asse#tdted primarily to the sale
the Company’s 25 percent interest in the steel tawility acquired with the Chengshan acquisitidrg sale of a corporate
aircraft and the sale of a stock investment. Then@any’s capital expenditure commitments at DecerBtheP008 are

$10.2 million and are included in the “Unconditibparchase” line of the Contractual Obligationsliéalvhich appears later in
this section. These commitments will be satisfiéth\wxisting cash and cash flows from operationsary 2009.

The Company repurchased $80.9 million and $14.Bamibf its Senior Notes due in 2009 during 200@ 8008, respectively
and has remaining authorization to repurchase $iilién of debt. During 2007, the Company repur@th,991,900 shares of
its common
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stock for $45.9 million and during 2008, the Compagpurchased 803,300 shares of its common stacklf®.9 million. At
December 31, 2008, the Company has remaining ag#tion of $40 million for share repurchases. Tlenpany has
temporarily suspended its debt and share repurgrageam. The Company borrowed $108.8 million iarskerm notes during
2008 to finance its capacity expansions and omerain China. These short term notes are for tefrtess than one year.
Accordingly, access to the capital markets is @iuci repay or refinance these obligations in otdenaintain sufficient liquidit:
to support the business operations in China. Coldpada received capital contributions of $4.3 miilfrom its non-controlling
owner for construction of the tire manufacturingiligy in China.

Dividends paid on the Company’s common shares @8 2@ere $24.8 million, compared to $26.0 millior2@07. The Company
has maintained a quarterly dividend of 10.5 ceatsspare in each quarter during the three yeaisgimtcember 31, 2008.
During 2008 stock options were exercised to acqlir@92 shares of common stock compared to 2007 stoek options were
exercised to acquire 1,236,660 shares of commai.sto

Available credit facilities — On August 30, 2006, the Company establishedcenuats receivable securitization facility of up to
$175 million. Pursuant to the terms of the facjlitye Company sells certain of its domestic trabeivables on a continuous
basis to its wholly-owned, bankruptcy-remote suibsjd Cooper Receivables LLC (“CRLLC"). In turn, CRC may sell from
time to time an undivided ownership interest in pliechased trade receivables, without recourse RNC Bank administered,
assetbacked commercial paper conduit. The facility wasgdlly scheduled to expire in August 2009. On ®egber 14, 2007, ti
Company amended the accounts receivable faciligxttude the sale of certain receivables, reduesitte of the facility to
$125 million and to extend the maturity to Septen#840. No ownership interests in the purchasetktraceivables had been
sold to the bank conduit as of December 31, 2068.Company had issued standby letters of credieutids facility totaling
$27.2 million and $29.5 million at December 31, 2@Mhd 2008, respectively.

Under the provisions of SFAS No. 140, “Accounting Transfers and Servicing of Financial Assets Brtihguishments of
Liabilities”, the ownership interest in the tradeeivables sold to the bank conduit will be recdrds legal transfers without
recourse, with those accounts receivable remowed the consolidated balance sheet. The Compangdraed to service any
sold trade receivables for the financial institntat market rates; accordingly, no servicing agséability will be recognized.

On November 9, 2007, the Company and its subsidMax-Trac Tire Co., Inc., entered into a Loan &sturity Agreement
(New Credit Agreement) with a consortium of six k&urThis Credit Agreement provides a $200 millioadit facility to the
Company and Max-Trac Tire Co., Inc. The Credit Agnent is a revolving credit facility maturing on\wenber 9, 2012 and is
secured by the Company’s United States invent@stam North American accounts receivable that hrantebeen previously
pledged and general intangibles related to thegfing. The Credit Agreement and the accounts rabédvsecuritization facility
have no significant financial covenants until aghié credit is less than specified amounts. Thenr@wo borrowings under the
Credit Agreement through December 31, 2008.

The Company established a $1.2 billion universalfgiegistration in 1999 in connection with an aisifion. Fixed rate debt of
$800 million was issued pursuant to the shelf tegfion in December 1999 to fund the acquisitione FTemaining $400 million
available under the shelf registration continuesg@vailable at December 31, 2008. Securitiesniagtbe issued under this
shelf registration include debt securities, prefdrstock, fractional interests in preferred stagkresented by depositary shares,
common stock and warrants to purchase debt sesjritdommon stock or preferred stock.

Available cash and contractual commitme- At December 31, 2008, the Company had cash astdeguivalents totaling
$247.7 million. The Company’s additional borrowicepacity based on eligible collateral through Ush® above credit
facilities with its bank group and other bank limeDecember 31, 2008 was $202.7 million. The iféesdl are sized to meet
seasonal working capital demands which are gegdrahest in the second and third quarters andd$oaeyear-end.

The Company anticipates that cash flows from opmratin 2009 will be positively impacted by decregsaw material costs,
which should enable it to reduce capital requirefind inventory and will be negatively impactedda outlays related to the
plant closure and operating at lower volume letleds in 2008. The Company expects to receive appairly $43 million from
tax refunds during 2009 primarily related to thergdack of tax losses incurred in 2008 in the BaiStates. It also believes that
available cash and credit facilities will be adequa fund its projected capital expenditures,udatg its portion of capital
expenditures in partially-owned subsidiaries, ntbeitlend goals and fund maturities of parent comypdebt ($97 million due in
December 2009). The remaining long-term debt dukimvone year and the entire amount of short testesipayable
outstanding at December 31, 2008 is debt of cothaigld subsidiaries. The Company expects its satvgdito refinance or pay
down these amounts during 2009. Through Februargd®, a total of $57 million of these debt instents had been paid off
or refinanced for terms of one year or more.

In connection with the Cooper Chengshan acquisitieginning January 1, 2009 and continuing thrdDgbember 31, 2011, the
non-controlling owner has the right to sell, aficgixercised, the Company has the obligation tolmase, the remaining

49 percent non-controlling interest share at ammimn price of $62.7 million. This put option is nintluded in the following
table.
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The Company’s cash requirements relating to contshobligations at December 31, 2008 are sumnihiizéhe following

table:
Payment Due by Peric

(Dollar amounts in thousand Less thar After
Contractual Obligation Total 1 year 1-3 years 3-5 years 5 years
Long-term debi $ 468,42¢ $ 147,76. $ 30,21( $ - $ 290,45
Capital lease obligatior 5,081 - - - 5,081
Interest on debt and capital lease obligat 330,87¢ 33,05¢ 48,34 46,257 203,21¢
Operating lease 89,05¢ 15,524 29,74¢ 12,77( 31,01¢
Notes payable (k 184,77 184,77 - - -
Unconditional purchase (i 64,34 64,34 - - -
Postretirement benefits other than pension 252,67¢ 16,65¢ 36,44: 35,80¢ 163,77¢
Other long-term liabilities and noncontrolling séholders’ interests (d)

(e) 479,47 23¢ 45,52¢ 37,04 396,66¢
Total contractual cash obligatio $1874,71. $ 462,34 $ 190,27 $ 131,871 $ 1,090,22

(@) Noncancelable purchase order commitments for dapifgenditures and raw materials, principally natuubber, mad
in the ordinary course of busine

(b) Financing obtained from financial institutions ihi@a to support the Compé’s operations ther:

(c) Represents both the current and -term portions of postretirement benefits other thansions liability

(d) Based on lon-term amounts recorded under U.S. generally accemeolinting principles

(e) Pension liability, products liability, nonqualifidgenefit plans, warranty reserve and other-current liabilities.

Credit agency ratings- Standard & Poor’s has rated the Company’s lengricorporate credit and senior unsecured debtat B
Moody’s Investors Service has assigned a B3 cotpdamily rating and a Caal rating to senior unsstdebt. Moody’s rating
is under review for further possible downgrade.

New Accounting Standards

For a discussion of recent accounting pronouncesraerd their impact on the Company, see the “Siganiti Accounting
Policies — Accounting pronouncements” note to thesolidated financial statements.

Critical Accounting Policies

“Management’s Discussion and Analysis of Finan€iahdition and Results of Operations” discusseiimpany’s
consolidated financial statements, which have Imgepared in accordance with accounting principlrsegally accepted in the
United States. When more than one accounting pfigcdr the method of its application, is generaltgepted, the Company
selects the principle or method that is appropiiraits specific circumstances. The Company’s antiog policies are more fully
described in the “Significant Accounting Policigsjte to the consolidated financial statements. isptibn of these accounting
principles requires management to make estimagassumptions that affect the reported amountsgata and liabilities, the
disclosure of contingent assets and liabilities] #re reported amounts of revenues and expensiegjdiae reporting period.
Management bases its estimates and judgments toni¢es experience and on other factors that alieve to be reasonable
under the circumstances, the results of which fitvenbasis for making judgments about the carrymlgey of assets and liabiliti
that are not readily apparent from other sourcetud results may differ from these estimates uwnlifézrent assumptions or
conditions. The Company believes that of its sigaift accounting policies, the following may invela higher degree of
judgment or estimation than other accounting petit

Products liability — The Company is a defendant in various prodigidlity claims brought in numerous jurisdictiomswhich
individuals seek damages resulting from automadstEdents allegedly caused by defective tires n@tufed by the Company.
Each of the products liability claims faced by @empany generally involve different types of tiremdels and lines, different
circumstances surrounding the accident such aardiff applications, vehicles, speeds, road comditiveather conditions,
driver error, tire repair and maintenance practisesvice life conditions, as well as differentigdictions and different injuries.
In addition, in many of the Company’s products ilighlawsuits the plaintiff alleges that his oriegarm was caused by one or
more co-defendants who acted independently of dragainy. Accordingly, both the claims asserted &ed¢solutions of those
claims have an enormous amount of variability. &bgregate amount of damages asserted at any paimtd is not
determinable since often times when claims ard fillee plaintiffs do not specify the amount of dges Even when there is an
amount alleged, at times the amount is wildly i®fthand has no rational basis.
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The fact that the Company is a defendant in pradiisility lawsuits is not surprising given thergent litigation climate which
is largely confined to the United States. Howetteg, fact that the Company is subject to claims am¢sndicate that there is a
quality issue with the Company’s tires. The Compseljs approximately 35 to 40 million passengeghtitruck, SUV, high
performance, ultra high performance and radial omadruck tires per year in North America. The Compastimates that
approximately 300 million Cooper-produced tires adm up of thousands of different specificationse-still on the road in
North America. While tire disablements do occursithe Compar’s and the tire industry’s experience that the vaafority of
tire failures relate to service-related conditiartgch are entirely out of the Company’s controlets as failure to maintain
proper tire pressure, improper maintenance, roadridaand excessive speed.

The Companys exposure for each claim occurring prior to AfriR003 is limited by the coverage provided byeitsess liability
insurance program. The program for that periodlithe$ a relatively low per claim retention and aqyoyear aggregate retention
limit on claims arising from occurrences which tqukce during a particular policy year. Effectivprh 1, 2003, the Company
established a new excess liability insurance pragfihe new program covers the Company’s produahslity claims occurring
on or after April 1, 2003 and is occurrence-bassdriance coverage which includes an increasedaier retention limit,
increased policy limits and the establishment cjgtive insurance company.

The Company accrues costs for products liabilitthattime a loss is probable and the amount ofdassbe estimated. The
Company believes the probability of loss can bat#sthed and the amount of loss can be estimatigcafter certain minimum
information is available, including verificationahCompany-produced products were involved in ticedent giving rise to the
claim, the condition of the product purported tamelved in the claim, the nature of the incidgiving rise to the claim and the
extent of the purported injury or damages. In cagesre such information is known, each productsillit claim is evaluated
based on its specific facts and circumstancesdgment is then made to determine the requirememsfablishment or revision
of an accrual for any potential liability. The liity often cannot be determined with precisionilitite claim is resolved.

Pursuant to applicable accounting rules, the Companrues the minimum liability for each known ofaivhen the estimated
outcome is a range of possible loss and no one mtmathin that range is more likely than anotheneTCompany uses a range
settlements because an average settlement cod wotibe meaningful since the products liabilitgicis faced by the Company
are unique and widely variable. The cases involfferént types of tires, models and lines, diffdreincumstances surrounding
the accident such as different applications, vebictpeeds, road conditions, weather conditiongrderror, tire repair and
maintenance practices, service life conditionsyal$ as different jurisdictions and different injes. In addition, in many of the
Company'’s products liability lawsuits the plaintifiieges that his or her harm was caused by onece co-defendants who
acted independently of the Company. Accordinglg,dtaims asserted and the resolutions of thoseslaave an enormous
amount of variability. The costs have ranged frarozdollars to $12 million in one case with no “eage”that is meaningful. N
specific accrual is made for individual unassediaéins or for premature claims, asserted claimsrevtiee minimum informatio
needed to evaluate the probability of a liabilgynbt yet known. However, an accrual for such cidirased, in part, on
management’s expectations for future litigationwdtyt and the settled claims history is maintainBdcause of the speculative
nature of litigation in the United States, the Campdoes not believe a meaningful aggregate rahgetential loss for asserted
and unasserted claims can be determined. The Cofspaperience has demonstrated that its estintes been reasonably
accurate and, on average, cases are settled ahtwbase to the reserves established. Howevierpiissible an individual claim
from time to time may result in an aberration frira norm and could have a material impact.

The Company determines its reserves using the nuaflxecidents expected during a year. During 20B&,Company increased
its products liability reserve by $51.3 million. &lddition of another year of séhisured incidents accounted for $29.8 milliol
this increase. The Company revised its estimatéstafe settlements for unasserted and prematamas! In addition, the
Company also revised its estimate of the numbeadditional incidents expected during each yeayéars subsequent to 2005.
These revisions increased the reserve by $8.%milkinally, changes in the amount of reservesdses where sufficient
information is known to estimate a liability inceeal by $12.6 million.

During 2008, the Company increased its producksliip reserve by $55.9 million. The addition ofather year of self-insured
incidents accounted for $35.3 million of this inese. The Company revised its estimates of fututkeseents for unasserted and
premature claims. These revisions increased tleewedy $8.0 million. Finally, changes in the amiboiireserves for cases
where sufficient information is known to estimatkadility increased by $12.6 million

The time frame for the payment of a products ligbdlaim is too variable to be meaningful. Frone time a claim is filed to its
ultimate disposition depends on the unique natiitheocase, how it is resolved — claim dismissegjatiated settlement, trial
verdict and appeals process — and is highly depeermatejurisdiction, specific facts, the plaintiffgtorney, the court’s docket and
other factors. Given that some claims may be resbin weeks and others may take five years or nitdeimpossible to predict
with any reasonable reliability the time frame owdrich the accrued amounts may be paid.
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During 2007, the Company paid $24.3 million andinyi2008, the Company paid $39.6 million to resalases and claims. The
Company'’s products liability reserve balance atddeiger 31, 2007 totaled $107.3 million (current jporof $16.9 million). At
December 31, 2008, the products liability reseriatce totaled $123.6 million (current portion @B% million).

The products liability expense reported by the Canypincludes amortization of insurance premiumsaatfjustments to
settlement reserves and legal costs incurred iendirig claims against the Company offset by redeseaf legal fees. Legal
costs are expensed as incurred and products tyainisiurance premiums are amortized over coverageds. The Company is
entitled to reimbursement, under certain insuraacgracts in place for periods ending prior to Afri2003, of legal fees
expensed in prior periods based on events occumnitigpse periods. The Company records the reinglnoesits under such
policies in the period the conditions for reimbunsat are met.

Products liability costs totaled $63.6 million, $3¥@nillion and $81.3 million in 2006, 2007 and 208&spectively, and include
recoveries of legal fees of $9.4 million, $9.8 roifl and $5.7 million in 2006, 2007 and 2008, retipely. Policies applicable to
claims occurring on April 1, 2003, and thereaftir,not provide for recovery of legal fees.

Income Taxe — The Company is required to make certain estisnael judgments to determine income tax expendintorcial
statement purposes. These estimates and judgntentsade in the calculation of tax credits, tax lighand deductions (such as
the U.S. tax incentive for domestic manufacturintivities) and in the calculation of certain taseis and liabilities which arise
from differences in the timing of the recogniticivevenue and expense for tax and financial stat¢emerposes. Changes to
these estimates will result in an increase or @esgréo tax provisions in subsequent periods.

The Company must assess the likelihood that ithvelable to recover its deferred tax assets. tvexy is not likely, the
provision for income tax expense must be increase@cording a valuation allowance against therdefetax assets that are
deemed to be not recoverable. The Company hasamedta full valuation allowance against its ne.\Wleferred tax asset
position at December 31, 2008, as it cannot agheratilization of these assets before they expiréne event there is a change
in circumstances in the future which would afféet titilization of these deferred tax assets, tkgtavision in that accounting
period would be reduced by the amount of the asketsdeemed to be realizable.

In addition, the calculation of the Company’s tabilities involves a degree of uncertainty in tpplication of complex tax
regulations. The Company recognizes liabilitiesaoticipated tax audit issues in the U.S. and gtiréesdictions based on its
estimates of whether, and the extent to which,tewidil tax payments are more likely than not. iifgd @t the time, the Company
determines payment of such amounts are less likaly not, the liability will be reversed and a teenefit recognized to reduce
the provision for income taxes. The Company witlaiel an increase to its provision for income tagemse in the period it
determines it is more likely than not that recortielilities are less than the ultimate tax assesgm

The Company has adopted Financial Accounting Staisddoard Interpretation Number 48 (“FIN 4&gcounting for
Uncertainty in Income Taxes—an interpretation oSBAStatement No. 10%IN 48 clarifies accounting for uncertain tax
positions using a “more likely than not” recognitithreshold for tax positions. Under FIN 48, thex@any will initially
recognize the financial statement effects of gp@sition when it is more likely than not, basedtloa technical merits of the tax
position, that such a position will be sustainedrupxamination by the relevant tax authoritieshéf tax benefit meets the “more
likely than not” threshold, the measurement oftthebenefit will be based on the Company'’s estinoéthe ultimate tax benefit
to be sustained if audited by the taxing authoifitye Company’s liability for unrecognized tax betsefor permanent and
temporary book/tax differences for continuing opierss, exclusive of interest, total approximateR@million.

Impairment of lon-lived assets— The Company’s long-lived assets include propgtgnt and equipment, goodwill and other
intangible assets. If an indicator of impairmerisexfor certain groups of property, plant and pqent or definite-lived
intangible assets, the Company will compare thedasted undiscounted cash flows attributable tas$isets to their carrying
values. If the carrying values exceed the undistsmlinash flows, the Company then determines thedies of the assets. If
carrying values exceed the fair values of the astin an impairment charge is recognized fodifierence.

The Company assesses the potential impairmerg gbindwill and other indefinite-lived assets astennually or when events
or circumstances indicate impairment may have @eduiThe carrying value of these assets is comgartir fair value. If the
carrying values exceed the fair values, then a thgtizal purchase price allocation is computedthedmpairment charge, if
any, is then recorded.

As discussed in the footnotes to the financiaksta&nts, Note 6 — Goodwill and Intangible Assets,Glompany assessed the
goodwill and the indefinite-lived intangible asgethe North American Tire Operations segment atdbeber 1, 2006 and
determined that impairment existed. Following aeenvof the valuation of the segment’s identifiablsets, the Company wrote
off the goodwill of the segment. The Company redutte value of the indefinite-lived intangible ass& December 31, 2006 to
the value indicated by the annual review.
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During 2006, the Company recorded goodwill of $3iBion and recorded definite-lived intangible etssof $7.2 million
associated with the Chengshan acquisition. At Déeerh, 2008, the Company assessed the goodwiikitnternational Tire
Operations segment and determined that impairmestieel. Following a review of the valuation of thegment’s identifiable
assets, the Company wrote off the goodwill of thgnsent.

The Company cannot predict the occurrence of futapairment-triggering events. Such events mayuithe) but are not limited
to, significant industry or economic trends andtstgic decisions made in response to changes ectrmic and competitive
conditions impacting the Company’s businesses.

Pension and postretirement bene — The Company has recorded significant pensidnilities in the United States and the
United Kingdom and other postretirement beneftiiliies in the United States that are developedifactuarial valuations. The
determination of the Company’s pension liabilitieguires key assumptions regarding discount reged to determine the
present value of future benefits payments, expaetienins on plan assets and the rates of futurgpensation increases. The
discount rate is also significant to the developnoémother postretirement benefit liabilities. TBempany determines these
assumptions in consultation with its actuaries.

The discount rate reflects the rate used to estittiat value of the Company’s pension and othergi&ment liabilities for
which they could be settled at the end of the yaéren determining the discount rate, the Compasgadinted the expected
pension disbursements over the next fifty yeansgu€litigroup Pension Discount Liability Index yietdrve rates. Based upon
this analysis, the Company used a discount rafeOopercent to measure its United States pensidpastretirement benefit
liabilities which is unchanged from the rate useBacember 31, 2007. A similar analysis was corepléh the United Kingdom
and the Company increased the discount rate useeéasure its United Kingdom pension liabilitie$té percent at

December 31, 2008 from 5.9 percent at Decembe2(®17.

The rate of future compensation increases is usddtermine the future benefits to be paid forrgadeand non-bargained
employees, since the amount of a participapénsion is partially attributable to the compénsaearned during his or her cart
The rate reflects the Company’s expectations awer for salary and wage inflation and the impad¢tsromotions and incentive
compensation, which is based on profitability. Tw@mpany used 3.25 percent for the estimated fammgensation increases in
measuring its United States pension liabilitieBatember 31, 2008 and December 31, 2007. In theetlKiingdom, the
Company used 3.57 percent for the estimated futmgpensation increase at December 31, 2008 comfzaeechte of

3.97 percent at December 31, 2007.

The assumed long-term rate of return on pensiam géaets is applied to the market value of plaetass derive a reduction to
pension expense that approximates the expectedgeveate of asset investment return over ten oeiyears. A decrease in the
expected long-term rate of return will increasegi@m expense, whereas an increase in the expectgddrm rate will reduce
pension expense. Decreases in the level of ackaalgssets will serve to increase the amount ofiparexpense, whereas
increases in the level of actual plan assets eillesto decrease the amount of pension expensesimyfall in the actual return
on plan assets from the expected return will iregaension expense in future years due to the eatioh of the shortfall,
whereas any excess in the actual return on plaisagem the expected return will reduce pensiqreese in future periods due
to the amortization of the excess.

The Company’s investment policy for United Statlesp’ assets is to maintain an allocation of 70 peraeetuity securities ar
30 percent in debt securities. The Company’s imzest policy for United Kingdom plan assets is tantain an allocation of
65 percent in equity securities and 35 perceniiedfincome securities. Equity security investmemtsstructured to achieve a
balance between growth and value stocks. The Coympetermines the annual rate of return on pensisata by first analyzing
the composition of its asset portfolio. Historicales of return are applied to the portfolio. Tdesnputed rate of return is
reviewed by the Company’s investment advisors amabaies. Industry comparables and other outsiitagae is also
considered in the annual selection of the expewttes of return on pension assets.

The actual loss on United States pension planstaspproximated 26.4 percent in 2008 compared &saet return of
approximately 10.4 percent in 2007. The actual tosf/nited Kingdom pension plan assets approxima88 percent in 2008
compared to an asset return of 4.7 percent in ZD0F Company’s estimate for the expected lterga return on its United Stat
plan assets was 9.0 percent which was used toed20®7 pension expense and 8.5 percent which veastasierive 2008
pension expense. The expected long-term returnnitedKingdom plan assets used to derive the 20872808 pension
expense was 7.5 percent and 7.6 percent, respgctive

The Company has accumulated net deferred loss@iimgsrom the shortfalls and excesses in acteflrns on pension plan
assets from expected returns and, in the measuterhpensions liabilities, decreases and increasti®e discount rate and the
rate of future compensation increases and diffeeibetween actuarial assumptions and actual ergertetaling $453 million
at December 31, 2008. These amounts are beingiaetbih accordance with the corridor amortizatiequirements of

SFAS No. 87, “Employers’ Accounting for Pensionsyer periods ranging from 10 years to 15 years. aization of these net
deferred losses was $15 million and $11.6 millio2007 and 2008, respectively.

The Company adopted SFAS No. 106, “Employers’ Aotiog for Postretirement Benefits Other Than Parsio
(SFAS No. 106),” in 1992 and, to mitigate the impafcmedical cost inflation on the Company'’s regireedical obligation,
instituted per household caps on
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the amounts of retiree medical benefits it willyid® to future retirees. The caps do not applythviduals who retired prior to
certain specified dates. Costs in excess of thase will be paid by plan participants. The Compiamglemented increased cost
sharing in 2004 in the retiree medical coverageided to certain eligible current and future reggeSince then cost sharing has
expanded such that nearly all covered retireesapaharge to be enrolled. See Iltem 1A. Risk Faetdithe Company’s
expenditures for pension and postretirement ohitigatcould be materially higher than it has prestidt its underlying
assumptions prove to be incorrect.”

On December 31, 2006, the Company adopted the mémpgand disclosure provisions of SFAS No. 15BisTstatement
required the Company to recognize the funded sfatisthe difference between the fair value afnphssets and the projected
benefit obligation) of its pension and other pdsteenent benefit (OPEB) plans in the December 8D62consolidated balance
sheet, with a corresponding adjustment to cumudaither comprehensive loss (a component of stodkhsilequity), net of tax.
The adjustment to cumulative other comprehensise & adoption represents the net unrecognizedradtlosses and
unrecognized prior service costs, all of which waneviously netted against the plans’ funded stattse Company’s
consolidated balance sheets pursuant to the poogisif SFAS No. 87, “Employers’ Accounting for Piens (SFAS No. 87)”
and SFAS No. 106. These amounts will be subsequerttbgnized as net periodic pension cost pursoahe Company’s
historical accounting policy for amortizing such@mts. Further, actuarial gains and losses thse @misubsequent periods and
are not recognized as net periodic benefit costisarsame periods will be recognized as a compafasther comprehensive
income. Those amounts will be subsequently receginiis components of net periodic benefit cost erséime basis as the
amount recognized in cumulative other compreheriss® at adoption of SFAS No. 158.

Off-Balance Sheet Arrangements

Certain operating leases related to property angetent used in the operations of Cooper-Standartdriotive were
guaranteed by the Company. These guarantees rélg@it@ompany, in the event Cooper-Standard Autamdéiils to honor its
commitments, to satisfy the terms of the leaseeaageats. As part of the sale of the automotive djmers, the Company is
seeking releases of those guarantees but to datecea unable to secure releases from certairrde§8we most significant of
those leases is for a U.S. manufacturing facilithva remaining term of eight years and total retimgj payments of
approximately $9.3 million. Other leases cover fadilities in the United Kingdom. These leases haareaining terms of five
years and remaining payments of approximately 82l8n. The Company does not believe it is preeptobable that it will b
called upon to make these payments. Accordinghygamual for these guarantees has been recordatbriihation becomes
known to the Company at a later date which indeéteperformance under these guarantees is pmbatgruals for the
obligations will be required.

Item 7A. QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT MARK  ET RISK

The Company is exposed to fluctuations in interatsts and currency exchange rates from its finhims&tuments. The
Company actively monitors its exposure to risk fraimanges in foreign currency exchange rates aedesttrates. Derivative
financial instruments are used to reduce the imp&ittese risks. See the “Significant Accountingdj¢es -Derivative financial
instruments” and “Fair Value of Financial Instrunt&motes to the consolidated financial statemértadditional information.

The Company has estimated its market risk exposisieg sensitivity analysis. These analyses medharpotential loss in
future earnings, cash flows or fair values of magansitive instruments resulting from a hypottetien percent change in
interest rates or foreign currency exchange rates.

A decrease in interest rates by ten percent ohtheal rates would have adversely affected thevidire of the Company’s fixed-
rate, long-term debt by approximately $15.8 millatrDecember 31, 2008 and approximately $21.8onikdit December 31,
2007. An increase in interest rates by ten peroktiite actual rates for the Company’s floating tatey-term debt obligations
would not have been material to the Company’s tesfloperations and cash flows.

To manage the volatility of currency exchange expes related to future sales and purchases, the&uommets the exposures
a consolidated basis to take advantage of nattfsdts. For the residual portion, the Company enitao forward exchange
contracts and purchases options with maturitidess than 12 months pursuant to the Company’sipsland hedging practices.
The changes in fair value of these hedging instnimare offset in part or in whole by correspondihgnges in the fair value of
cash flows of the underlying exposures being hedgld Company’s unprotected exposures to earningsash flow
fluctuations due to changes in foreign currencyhexge rates were not significant at December 318 26d 2007.

The Company enters into foreign exchange conttaatsanage its exposure to foreign currency denamihgeceivables and
payables. The impact from a ten percent changer@ign currency exchange rates on the Companyssgiorcurrency
denominated obligations and related foreign exchamgtracts would not have been material to thegamy's results of
operations and cash flows.
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Item 8. FINANCIAL STATEMENTS AND SUPPLEMENTARY DATA

CONSOLIDATED STATEMENTS OF OPERATIONS
Years ended December 31
(Dollar amounts in thousands except per share atapun

2006 2007 2008

Net sales $ 257521 $ 2,932,557 $ 2,881,381
Cost of products sol 2,382,15! 2,617,16. 2,805,63i
Gross profit 193,06t 315,41« 76,17:
Selling, general and administrati 187,11: 177,50° 185,06+
Impairment of goodwill and indefini-lived intangible asse 47,97: - 31,34(
Restructuring 3,23¢ 3,51¢ 76,40:
Operating profit (loss (45,257) 134,39:. (216,63))
Interest expens 47,16¢ 48,49: 50,52¢
Debt extinguishment cos (77) 2,55¢ 598
Interest incoms (10,067 (18,009 (12,88))
Dividend from unconsolidated subsidic (4,286 (2,007 (1,949
Other- net (1,999 (12,677 4,85¢
Income (loss) from continuing operations beforeme taxes an

noncontrolling shareholde’ interests (75,995 116,03( (257,77Y)
Provision (benefit) for income tax (5,33¢) 15,83¢ (30,279
Income (loss) from continuing operations beforeawurtrolling

shareholder interests (70,65 100,19! (227,50))
Noncontrolling shareholde’ interests, net of income tax (3,663 (8,760 8,057
Income (loss) from continuing operatic (74,320 91,43¢ (219,44,
Income (loss) from discontinued operations, nehobme taxe: (4,197 1,66( 64
Gain on sale of discontinued operations, net afrime taxe: - 26,47" -
Net income (loss $ (78,51)  $ 119,57( $ (219,380
Basic earnings (loss) per shg

Income (loss) from continuing operatic $ 1.2y $ 1.4¢ $ (3.729)

Income (loss) from discontinued operatic (0.07) 0.0 -

Gain on sale of discontinued operatit - 0.42 -

Net income (loss $ 128 $ 1.9 3% (3.72)

Diluted earnings (loss) per sha

Income (loss) from continuing operatic $ 12y $ 1.4¢€ $ (3.72)

Income (loss) from discontinued operati (0.07) 0.0 -

Gain on sale of discontinued operatit - 0.4z -

Net income (loss $ (1.2¢) % 1.91 $ (3.72)

* Amounts do not add due to rounding

See Notes to Consolidated Financial Statementgsp&@ to 68.
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CONSOLIDATED BALANCE SHEETS
December 31
(Dollar amounts in thousands, except par value autsdu

2007 2008
ASSETS
Current asset:
Cash and cash equivale $ 345,94 $ 247,67
Shor-term investment 49,76 -
Accounts receivable, less allowances of $8,6310Bi72and $10,680 in 20( 354,93¢ 318,10¢
Inventories at lower of cost or mark
Finished good 185,65¢ 247,18
Work in proces! 30,73( 28,23¢
Raw materials and suppli 88,17: 144,69
304,56( 420,11
Other current asse 134,71 58,29(
Total current asse 1,189,92. 1,044,18.
Property, plant and equipme
Land and land improvemer 42,31¢ 33,73
Buildings 340,51: 319,02!
Machinery and equipme 1,642,17! 1,627,89i
Molds, cores and ring 273,03: 273,64
2,298,04. 2,254,209:
Less accumulated depreciation and amortize 1,305,82! 1,353,01!
Net property, plant and equipme 992,21} 901,27-
Goodwill 31,34( -
Intangibles, net of accumulated amortization of,$22 in 2007 and $24,096 in 20 22,89¢ 19,90:
Restricted cas 2,791 2,432
Other asset 59,32« 75,10¢

$  2,298,49 $ 2,042,899

See Notes to Consolidated Financial Statementgsp&@ to 68.
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LIABILITIES AND STOCKHOLDERS' EQUITY
Current liabilities:

Notes payabli $ 86,38¢ $ 184,77:
Accounts payabl 301,62: 248,63"
Accrued liabilities 141,74 123,77:
Income taxe: 1,45( 1,40¢
Liabilities of discontinued operatiol 1,33 1,182
Current portion of lon-term debt - 147,76
Total current liabilities 532,53! 707,53:
Long-term debr 464,60¢ 325,74¢
Postretirement benefits other than pens 244.,49: 236,02!
Pension benefit 55,60 268,77:
Other lon¢-term liabilities 108,11¢ 115,80¢
Long-term liabilities related to the sale of automotbgerations 10,18¢ 8,04¢
Noncontrolling shareholde’ interests in consolidated subsidiar 90,657 86,85(

Stockholder’ equity:
Preferred stock, $1 par value; 5,000,000 shard®egred; none issue - -
Common stock, $1 par value; 300,000,000 share®angtl; 86,322,514 shares issued in

2007 and in 200 86,32: 86,32:
Capital in excess of par val 40,67¢ 43,76¢
Retained earninc 1,350,522 1,106,34-
Cumulative other comprehensive Ic (205,67 (450,079

1,271,84 786,35:
Less: common shares in treasury at cost (26,66122807 and 27,411,564 in 20C (479,559 (492,23f)
Total stockholder equity 792,29: 294,11¢

$  2,298,49 $ 2,042,899

See Notes to Consolidated Financial Statementgsp&@ to 68.
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CONSOLIDATED STATEMENTS OF STOCKHOLDERS' EQUITY
(Dollar amounts in thousands except per share atapun

Cumulative
Common Capital In Other Common
Stock Excess 0 Retainec Comprehensiv Shares ir
$1 Par Valu Par Value Earnings Income (Loss Treasury Total
Balance at January 1, 20 86,32¢ 37,667 1,361,26! (86,329  (460,16() 938,77t
Net (loss) (78,51)) (78,51))
Other comprehensive income (los
Minimum pension liability adjustment, net of $6,46&
effect (15,799 (15,795
Currency translation adjustme 16,22¢ 16,22¢
Change in the fair value of derivatives and uneedali
gain on marketable securities, net of $633 taxce 55¢ 55¢
Comprehensive income (los (77,519
Adjustment to initially apply SFAS No. 158, nettak (197,22) (197,22)
Stock compensation plans, including tax benefs&® 477 (6) 1,16t 1,63¢€
Cash dividend- $.42 per shar (25,78) (25,78))
Balance at December 31, 20 86,32¢ 38,14« 1,256,97. (282,55 (458,99 639,89:
Net income 119,57( 119,57(
Other comprehensive incon
Unrecognized postretirement benefits, net of $61629
effect 68,46 68,46:
Currency translation adjustme 13,847 13,847
Change in the fair value of derivatives and uneedali
gain on marketable securities, net of $1,835 téece (5,439 (5,439
Comprehensive incorr 196,44!
Purchase of 2,991,900 treasury shi (45,88:) (45,887)
Stock compensation plans, including tax benefs2B15 2,532 (13) 25,31¢ 27,83¢
Cash dividend- $.42 per shar (26,00 (26,007
Balance at December 31, 20 $ 86,320 $ 40,67¢ $1,350,52° $ (205,67) $(479,55) $ 792,29:
Net (loss) (219,38() (219,38()
Other comprehensive income (loss;
Unrecognized postretirement benefits, net of $1,3(
tax effect (234,454 (234,45Y
Currency translation adjustment (17,350) (27,350)
Change in the fair value of derivatives and unreatied
gain on marketable securities, net of $103 tax effe 7,408 7,40:
Comprehensive loss (463,78:)
Purchase of 803,300 treasury shares (13,859 (13,859
Stock compensation plans, including tax benefit d§26 3,08¢ (30) 1,17¢ 4,23:
Cash dividends- $.42 per share (24,779 (24,777)
Balance at December 31, 2008 $ 86,32t $ 43,76« $1,106,34 $ (450,079 $(492,23f) $294,11¢

See Notes to Consolidated Financial Statement&sp#@ to 68.
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CONSOLIDATED STATEMENTS OF CASH FLOWS
Years ended December 31
(Dollar amounts in thousands)

2006 2007 2008
Operating activities
Net income/(loss $ (78,51) $ 119,57 $ (219,380
Adjustments to reconcile net income/(loss) to resthcprovided by continuing
operations
Loss (income) from discontinued operations, nehobme taxe: 4,191 (1,660 (64)
Gain on sale of discontinued operations, net obnme taxe: - (26,47%) -
Depreciatior 127,69: 131,00° 138,80!
Amortization 4,90¢ 5,92¢ 3,95¢
Deferred income taxe (14,399 16,71% (3,32%)
Stock based compensati 1,572 3,731 3,92
Net impact of inventory wri-down and change in LIFO reser 26,34 (7,58%) 92,28t
Amortization of unrecognized postretirement bes¢ 19,45: 18,49¢ 12,96:
Loss (gain) on sale of ass: 1,33: (3,477 4,19¢
Debt extinguishment cos - 2,55¢ 593
Noncontrolling shareholde’ net income (loss 3,663 8,76( (8,057%)
Restructuring asset wr-down 1,231 197 75,55
Impairment of goodwill and indefini-lived intangible asse 47,97: - 31,34(
Changes in operating assets and liabilities ofinairtg operations
Accounts receivabl (29,889 42,74¢ 20,14¢
Inventories (30,649 48,31 (217,55
Other current asse 4,601 (2,659 (34,600
Accounts payabl 16,26¢ 30,02¢ (46,90€)
Accrued liabilities 4,90¢ 19,44¢ (8,51¢)
Other items 3,011 (44,897 (10,350
Net cash provided by (used in) continuing operat 113,71. 360,75: (164,99)
Net cash provided by (used in) discontinued opena 2,005 12,043 (2,225)
Net cash provided by (used in) operating activi 115,71° 372,79: (167,21°)
Investing activities
Property, plant and equipme (186,19() (140,977 (128,77
Proceeds from sale of investment in Kumho Tire Cany - - 106,95(
Proceeds from the sale of (investment in) avai-for-sale debt securitie - (49,76°%) 49,76¢
Investment in unconsolidated subsidi - - (29,199
Acquisition of businesses, net of cash acqu (43,04¢) (11,969 (5,95¢)
Proceeds from the sale of busin - 66,25¢ -
Proceeds from the sale of ass 37E 19,654 6,40¢
Net cash used in continuing operatit (228,86:) (116,79 (800)
Net cash used in discontinued operati (1,738) (1,859) -
Net cash used in investing activiti (230,599 (118,65() (800)
Financing activities
Payments on lor-term debt of parent compa (4,000 (80,867 (14,300
Premium paid on debt repurcha: - (2,229 (552)
Net borrowings (repayments) of short term notegairtially owned subsidiarie 74,09 (10,667 108,81¢
Contributions of joint venture partn 18,42« 15,58¢ 4,25(
Purchase of treasury sha - (45,887) (13,857
Payment of dividend (25,78)) (26,007 (24,777
Issuance of common shares and excess tax benefigtmns 14¢ 24,107 30¢
Net cash provided by (used in) financing activi 62,88¢ (125,94¢) 59,89¢
Effects of exchange rate changes on cash of cangroperation: (7,069) (3,906) 9,84:
Changes in cash and cash equival (59,057 124,29. (98,279
Cash and cash equivalents at beginning of 280,71: 221,65! 345,94
Cash and cash equivalents at end of $ 221,65 $ 345,94 $ 247,67
Cash and cash equivalents at end of
Continuing operation $ 221,61 $  345,94° $ 247,67
Discontinued operatior 44 - -

$ 221,65! $ 345,94 $  247,67.

See Notes to Consolidated Financial Statement&sp4@ to 68.
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Notes to Consolidated Financial Statements
(Dollar amounts in thousands except per share atapun
Note 1-Significant Accounting Policies

Reclassification -On December 23, 2004, the Company sold its autembtisiness, Cooper-Standard Automotive (“Cooper-
Standard”), to an entity formed by The Cypress @rand Goldman Sachs Capital Partners. The opesaiothe Companyg’
Oliver Rubber Company subsidiary (formerly partted North American Tire Operations segment), weté sn October 5,
2007. These operations are considered to be discedtoperations as defined under Statement ohEiabAccounting
Standard (“SFAS”) No. 144, “Accounting for the Inmmaent or Disposal of Long-Lived Assets,” and reguspecific
accounting and reporting.

The Company’s consolidated financial statementegtthe accounting and disclosure requiremen&F#S No. 144, which
mandate the segregation of operating results #octinrent year and comparable prior year periodstaa balance sheets
related to the discontinued operations from thetated to ongoing operations. Accordingly, the ofidated statements of
operations for the years ended December 31, 2@05, 2nd 2008 reflect this segregation as inconma frontinuing
operations and income from discontinued operatimsthe consolidated balance sheets at Decemb2037,and 2008
display the current and long-term liabilities refhto the sale of the automotive operations ande©Rubber Company.

Certain amounts for prior years have been recladsid conform to 2008 presentations. During thetfoquarter of 2008, tl
Company completed its annual test for impairmendt@etermined that impairment existed in the goddufiits International
Tire Operations segment. As the Company preparedite-off the goodwill, it determined goodwill hdmeen understated by
$6,901 in the original purchase price allocatiothvaiffsets in Intangibles (-$6,909), Property, pland equipment
(Machinery and equipment $608) and Other assetfe(izel tax -$600). These reclassifications areectéld in the
Consolidated Balance Sheets at December 31, 2@Dih &tote 2 -Acquisitions. In addition, accumulated depreciaii$h69
and amortization (-$1,791) have been adjustedrasudt of the above with a corresponding adjustneitoncontrolling
shareholders’ interests in consolidated subsididfi&,622).

Principles of consolidation The consolidated financial statements includeateounts of the Company and its majority-
owned subsidiaries. Acquired businesses are indlirdthe consolidated financial statements fromdhies of acquisition.
All intercompany accounts and transactions have leéminated.

The equity method of accounting is followed foréstments in 20 percent to 50 percent owned compahiee Company’s
investment in the Mexican tire manufacturing fagitiepresents an approximate 38 percent intereseship interest.

The cost method is followed in those situations igtthe Companyg ownership is less than 20 percent and the Comgaet
not have the ability to exercise significant infige over the affiliate.

The Company has entered into a joint venture wighd@ Tire Company to construct and operate a tneufiacturing facility
in China which was completed and began productid007. Until May 2012, all of the tires producedtbis joint venture
are required to be exported and sold by Cooper& Reibber Company and its affiliates. The Compaay &lso entered into
a joint venture with Nemet International to mar&et distribute Cooper, Pneustone and associated kiras in Mexico. At
December 31, 2008, the Company has subordinatedal#te joint venture. The Company has determthatieach of these
entities is a Variable Interest Entity (VIE) andsithe primary beneficiary. As such, the Compaay imcluded their assets,
liabilities and operating results in its consol&thfinancial statements. The Company has recofaethterest related to the
joint venture partners’ ownership in noncontrollstgareholders’ interests in consolidated subsisafihe following table
summarizes the balance sheets of these variablegttentities at December 31:
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2007 2008
Assets
Cash and cash equivalel $ 4,20¢ $ 4,911
Accounts receivabl 2,40( 11,60%
Inventories 8,14¢ 28,08(
Prepaid expenst 1,63¢ 3,221
Total current asse 16,38¢ 47,81¢
Net property, plant and equipme 112,20: 134,63¢
Intangibles and other ass: 14,70 14,247
Total asset $ 143,29: $ 196,70!
Liabilities and stockholde’ equity
Notes payabli $ 23,52: $ 69,43(
Accounts payabl 11,05: 8,47¢
Accrued liabilities 4,45] 11,54¢
Current liabilities 39,02t 89,45¢
Long-term debi 20,86¢ 10,50(
Stockholder equity 83,40: 96,74¢
Total liabilities and stockholde’ equity $ 143,29: $ 196,70!

Cash and cash equivalents and Short-term invesgndtite Company considers highly liquid investmenithan original
maturity of three months or less to be cash eqgental

The Company’s objectives related to the investroétaish not required for operations is to preseamtal, meet the
Company'’s liquidity needs and earn a return coestswith these guidelines and market conditionge$tments deemed
eligible for the investment of the Compasigash include: 1) U.S. Treasury securities anémggbligations fully guarante
with respect to principle and interest by the gowsent; 2) obligations of U.S. government agen@gsommercial paper or
other corporate notes of prime quality purchaseekctly from the issuer or through recognized momeyket dealers; 4) tirr
deposits, certificates of deposit or bankers’ atargges of banks rated “A-" by Standard & Poor’sAB” by Moody'’s;

5) collateralized mortgage obligations rated “AABY Standard & Poor’s and “Aaa” by Moody'’s; 6) taxeenpt and taxable
obligations of state and local governments of pripuality; and 7) mutual funds or outside manageatfgl@ms that invest in
the above investments. The Company had cash ahdeqassalents totaling $345,947 and $247,672 aeber 31, 2007
and December 31, 2008, respectively. The majofith@® cash and cash equivalents was investeddiblifinancial
instruments in excess of amounts insured by theaé®eposit Insurance Corporation and, therefabject to credit risk.

Accounts receivable Fhe Company records trade accounts receivable wévamue is recorded in accordance with its
revenue recognition policy and relieves accountsivable when payments are received from customers.

Allowance for doubtful accountsThe allowance for doubtful accounts is establistmeough charges to the provision for bad
debts. The Company evaluates the adequacy ofltheasice for doubtful accounts throughout the y&he evaluation
includes historical trends in collections and wofés, management’s judgment of the probabiliticoliecting specific
accounts and management’s evaluation of businglesTiis evaluation is inherently subjective, agguires estimates that
are susceptible to revision as more informatiorobezs available. Accounts are determined to be lewtitdle when the debt
is deemed to be worthless or only recoverable ity pad are written off at that time through a gfgaagainst the allowance
for doubtful accounts.

Inventories -nventories are valued at cost, which is not inesscof market. Inventory costs have been deterntipede
last-in, first-out (“LIFO”) method for substantially all U.S. inventories. Gast other inventories have been determined b
first-in, first-out (“FIFO”) and average cost met®

Long-lived assetsProperty, plant and equipment are recorded dtazas depreciated or amortized using the straigketdr
accelerated methods over the following expectetluubees:

Buildings and improvemen 10 to 40 yeal
Machinery and equipme 5to 14 yeal
Furniture and fixture 51to 10 yeal
Molds, cores and rin¢ 410 10 yeal
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Intangibles with definite lives include trademartesshnology and intellectual property which are dimed over their useful
lives which range from five years to 30 years. Twenpany evaluates the recoverability of long-liesgets based on
undiscounted projected cash flows excluding intemed taxes when any impairment is indicated. Galbdwd other
indefinite-lived intangibles are assessed for pidéimpairment at least annually or when eventsimumstances indicate
impairment may have occurred.

Pre-production costs related to long-term supplsaagements When the Company has a contractual arrangement fo
reimbursement of costs incurred during the engingeand design phase of customer-owned mold pojgcthe customer,
development costs are recorded in Other asséte iadcompanying consolidated balance sheets. Resatila costs for
customer-owned molds included in Other assets §&1&27 and $442 at December 31, 2007 and 2008 ataply. Upon
completion and acceptance of customer-owned mmdapursable costs are recorded as accounts rbbeivet

December 31, 2007 and 2008, respectively, $849%868 were included in Accounts receivable for cotzowned molds.

Earnings (loss) per common shareNet income (loss) per share is computed on aéisestof the weighted average number of
common shares outstanding each year. Diluted eggifiass) per share from continuing operationsuitke$ the dilutive effe
of stock options and other stock units. The follogvtable sets forth the computation of basic ahdeti earnings (loss) per

share:
(Number of shares in thousan 2006 2007 2008
Numerator for basic and diluted earnings (loss)share- income (loss)
from continuing operations available to common lsbodders $ (74320 $ 9143¢ $ (219,44
Denominator for basic earnings (loss) per shareighted average shares
outstanding 61,33¢ 61,93¢ 59,04¢
Effect of dilutive securitie- stock options and other stock ur - 774 -
Denominator for diluted earnings (loss) per shadjusted weighted
average shares outstand 61,33¢ 62,71: 59,04¢
Basic earnings (loss) per share from continuingatps $ 12y $ 1.4¢ $ (3.72)
Diluted earnings (loss) per share from continuipgrations $ 1.2y % 1.4¢€ $ (3.729)

-42-




Table of Contents

Options to purchase shares of the Company’s constomk not included in the computation of dilutednéags per share
because the options’ exercise prices were grdaerthe average market price of the common shaees 766,740 in 2007.
These options could be dilutive in the future defdeg on the performance of the Company’s stock. uée loss recorded
in 2006, 2,597,000 options were not included indbmputation of diluted earnings (loss) per shBre to the loss recorded
in 2008, 1,239,138 options were not included inabmputation of diluted earnings (loss) per shBrging 2007, the
Company repurchased 2,991,900 shares, and duri) 2 Company repurchased 803,300 shares. Nessivare
repurchased in 2006.

Derivative financial instruments- Derivative financial instruments are utilizedtbhg Company to reduce foreign currency
exchange risks. The Company has established polcid procedures for risk assessment and the appreporting and
monitoring of derivative financial instrument adties. The Company does not enter into financistruments for trading or
speculative purposes.

The Company uses foreign currency forward contrastsedges of the fair value of certain non-U.8addenominated ass
and liability positions, primarily accounts recdi@ Gains and losses resulting from the impactofency exchange rate
movements on these forward contracts are recogimzieg accompanying consolidated statements ofrgcin the period in
which the exchange rates change and offset th@fooeirrency gains and losses on the underlyingsxe being hedged.

Foreign currency forward contracts are also usdtetige variable cash flows associated with foredasales and purchases
denominated in currencies that are not the funationrrency of certain entities. The forward coatsehave maturities of le
than twelve months pursuant to the Company’s pieind hedging practices. These forward contraeét the criteria for
and have been designated as cash flow hedges.dkugly; the effective portion of the change in fe@due of unrealized
gains and losses on such forward contracts areded@s a separate component of stockholders'yeiquihe accompanying
consolidated balance sheets and reclassified arurgys as the hedged transaction affects earnings.

The Company assesses hedge effectiveness qualttedlying so, the Company monitors the actual aneldasted foreign
currency sales and purchases versus the amourgsdhalidentify any hedge ineffectiveness. The Camypalso performs
regression analysis comparing the change in véltleechedging contracts versus the underlying épreiurrency sales and
purchases, which confirms a high correlation ardfbesffectiveness. Any hedge ineffectiveness isroeal as an adjustment
in the accompanying consolidated financial statamehoperations in the period in which the inefifeeness occurs. For
periods presented, an immaterial amount of ingffeness has been identified and recorded.

Income taxes Income tax expense for continuing operationsdisdontinued operations is based on reported egsriiass)
before income taxes in accordance with the taxsratel regulations of the specific legal entitiethimithe various specific
taxing jurisdictions where the Company’s incomeasned. The income tax rates imposed by thesegt@uiisdictions vary
substantially. Taxable income may differ from inebrefore income taxes for financial accounting pegs. To the extent
that differences are due to revenue or expenses iteported in one period for tax purposes and athan period for financial
accounting purposes, a provision for deferred inetaxes is made using enacted tax rates in effethé year in which the
differences are expected to reverse. A valuatimwalnce is recognized if it is anticipated that soon all of a deferred tax
asset may not be realized. Deferred income taxeeaarrecorded on undistributed earnings of intésnal affiliates based ¢
the Company’s intention that these earnings wititowe to be reinvested.

Products liability —-The Company accrues costs for products liabilitthattime a loss is probable and the amount ofdass
be estimated. The Company believes the probabilityss can be established and the amount of Exsde estimated only
after certain minimum information is available, lumting verification that Company-produced produeése involved in the
incident giving rise to the claim, the conditiontbé product purported to be involved in the claine nature of the incident
giving rise to the claim and the extent of the uigd injury or damages. In cases where such irdtam is known, each
products liability claim is evaluated based orsjiscific facts and circumstances. A judgment is thade to determine the
requirement for establishment or revision of arraaicfor any potential liability. The liability ofh cannot be determined
with precision until the claim is resolved.

Pursuant to applicable accounting rules, the Companrues the minimum liability for each known ofaivhen the estimat
outcome is a range of possible loss and no one @imathin that range is more likely than anotheneTCompany uses a
range of settlements because an average settlegstnwould not be meaningful since the productsilits claims faced by
the Company are unique and widely variable. Thesassolve different types of tires, models an@dindifferent
circumstances surrounding the accident such aardiff applications, vehicles, speeds, road comditiveather conditions,
driver error, tire repair and maintenance pracfisesvice life conditions, as well as differentgdictions and different
injuries. In addition, in many of the Company’s gwats liability lawsuits the plaintiff alleges thas or her harm was caused
by one or more co-defendants who acted indepernydehthe Company. Accordingly, the claims asse&rd the resolutions
of those claims have an enormous amount of vaitipbllhe costs have ranged from zero dollars toi®ilRon in one case
with no “average” that is meaningful. No specifaceaual is made for individual unasserted claimfopremature claims,
asserted claims where the
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minimum information needed to evaluate the prolitgtif a liability is not yet known. However, anaual for such claims
based, in part, on management'’s expectations fordiitigation activity and the settled claimsthiy is maintained. Because of
the speculative nature of litigation in the Unitihtes, the Company does not believe a meaning@uegate range of potential
loss for asserted and unasserted claims can bertietel. The Company’s experience has demonstratadts estimates have
been reasonably accurate and, on average, casesttded at amounts close to the reserves estabilistowever, it is possible an
individual claim from time to time may result in aberration from the norm and could have a matariphct.

The Company determines its reserves using the nuaflxecidents expected during a year. During 20B&,Company increased
its products liability reserve by $51,306. The &ddi of another year of self-insured incidents arted for $29,760 of this
increase. The Company revised its estimates ofdigettiements for unasserted and premature cléinasldition, the Company
also revised its estimate of the number of additiamcidents expected during each year for yedosesguent to 2005. These
revisions increased the reserve by $8,946. Finalflgnges in the amount of reserves for cases veléfieient information is
known to estimate a liability increased by $12,600.

During 2008, the Company increased its producksliig reserve by $55,970. The addition of anotyear of self-insured
incidents accounted for $35,348 of this increas® Company revised its estimates of future settiesnfor unasserted and
premature claims. These revisions increased tleewedy $7,956. Finally, changes in the amounesérves for cases where
sufficient information is known to estimate a ligtlgiincreased by $12,666.

The time frame for the payment of a products lighdlaim is too variable to be meaningful. Frone time a claim is filed to its
ultimate disposition depends on the unique natfitheocase, how it is resolved — claim dismissegdjotiated settlement, trial
verdict and appeals process — and is highly depermtejurisdiction, specific facts, the plaintiffgtorney, the court’s docket and
other factors. Given that some claims may be resbin weeks and others may take five years or nitdeeimpossible to predict
with any reasonable reliability the time frame owdrich the accrued amounts may be paid.

During 2007, the Company paid $24,268 and durir@82€he Company paid $39,643 to resolve caseslamds The
Company'’s products liability reserve balance atédeiger 31, 2007 totaled $107,304 (current portiofld,864). At
December 31, 2008, the products liability reseriatce totaled $123,632 (current portion of $28)737

The products liability expense reported by the Canypincludes amortization of insurance premiumsaatjustments to
settlement reserves and legal costs incurred iendi@rig claims against the Company offset by redeseaf legal fees. Legal
costs are expensed as incurred and products tjaipiiurance premiums are amortized over coveragegs. The Company is
entitled to reimbursement, under certain insuramcgracts in place for periods ending prior to Apri2003, of legal fees
expensed in prior periods based on events occuritigpse periods. The Company records the reinglooesits under such
policies in the period the conditions for reimbumsat are met.

Products liability costs totaled $63,649, $70,308 81,262 in 2006, 2007 and 2008, respectively,iaciude recoveries of
legal fees of $9,434, $9,795 and $5,742 in 20087 20hd 2008, respectively. Policies applicabldamts occurring on April 1,
2003, and thereafter, do not provide for recovéhggal fees.

Advertising expens— Expenses incurred for advertising include productind media and are generally expensed when imcurre
Dealer-earned cooperative advertising expense@ded when earned. Advertising expense for 20087 2nd 2008 was
$59,112, $42,555 and $48,102, respectively.

Stock-based compensatioRrior to the adoption of SFAS No. 123(R), the @amy presented all benefits of its tax deductions
resulting from the exercise of share-based compiensas operating cash flows in its Statement afiCaows. SFAS No. 123
(R) requires the benefits of tax deductions in exa# the compensation cost recognized for thoserap(excess tax benefits) to
be classified as financing cash flows. For the yemded December 31, 2007 and 2008, the Compaogmeed $2,915 and $Z
respectively, of excess tax benefits as a financasgh inflow.

The fair value of option grants was estimated atdate of grant using a Black-Scholes option pgicirodel with the following
weighted average assumptions:

2006 2007
Risk-free interest rat 4.€% 4.€%
Dividend yield 2.5% 2.2%
Expected volatility of the Compa’s common stoc 0.35(C 0.36(
Expected life in year 6.8 8.C
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The weighted average fair value of options graime2D06 and 2007 was $4.55 and $7.28, respectidaystock options
were granted in 2008.

Warranties -The Company provides for the estimated cost of grod/arranties at the time revenue is recognizegda
primarily on historical return rates, estimatesheaf eligible tire population and the value of titebe replaced. The followir
table summarizes the activity in the Company’s pobdvarranty liabilities which are recorded in Aged liabilities and
Other long-term liabilities in the Company’s Coridated Balance Sheets:

2007 2008
Reserve at January $ 15,967 $ 16,51(
Additions 20,55: 19,81¢
Payment: (20,009 (18,087
Reserve at December $ 16,51( $ 18,24+

Use of estimates Fhe preparation of consolidated financial statesé@ntonformity with U.S. generally accepted acdmg
principles requires management to make estimaassumptions that affect reported amounts ofrig\i@nues and expen:
during the reporting period; and (2) assets arllii@es, as well as disclosure of contingent asseid liabilities, at the date
the consolidated financial statements. Actual testduld differ from those estimates.

Revenue recognitionRevenues are recognized when title to the propasses to customers. Shipping and handling costs a
recorded in cost of products sold. Allowance praggauch as volume rebates and cash discountscarelee at the time of
sale based on anticipated accrual rates for the yea

Research and developmer@osts are charged to cost of products sold asred and amounted to approximately $23,184,
$22,186 and $23,054 in 2006, 2007 and 2008, respbct

Accounting pronouncements —

In September, 2006, the FASB issued SFAS No. 15y Value Measurements.” This Statement providedamnce for
using fair value to measure assets and liabilifibg Statement defines fair value and establistiais @alue hierarchy that
prioritizes the information used to develop assuomst market participants would use when pricingabset or liability. The
provisions of this Statement are effective for ficial statements issued for fiscal years beginaftey November 15, 2007,
and interim periods within those fiscal years. @biriary 12, 2008, the FASB issued FASB Staff Rusiti

SFAS No. 157-2, “Effective Date of FASB Measuremidnt 157" (“the FSP”). The FSP amends SFAS No. tbsdelay the
effective date of this Statement for all nonfinaheissets and nonfinancial liabilities, exceptifems that are recognized or
disclosed at fair value in the financial statememis recurring basis (at least annually). For gtevithin its scope, the FSP
defers the effective date of SFAS No. 157 to fisears beginning after November 15, 2008, andimtperiods within thos
fiscal years. The Company adopted SFAS No. 157 darmary 1, 2008 except for non-financial assetsliabilities
recognized or disclosed at fair value on a non+réayi basis, for which the effective date is fisgahrs beginning after
November 15, 2008. See Note 11 — Fair Value ofriiiz Instruments for additional discussion of SFA& 157.

In February 2007, the FASB issued SFAS No. 159 “Frhie Value Option for Financial Assets and Finahtiabilities,
including an amendment to FASB Statement 1B57AS No. 159). This statement permits entitieshtmose to measure me
financial instruments and certain other items atfalue that are not currently required to be meead at fair value. This
statement also establishes presentation and diselosquirements designed to facilitate comparis@taeen entities that
choose different measurement attributes for sinypes of assets and liabilities. SFAS No. 15%fisctive for fiscal years
beginning after November 15, 2007. The Company idbfFAS No. 159 as of January 1, 2008, but itrfwatipact on its
financial condition or results of operations as@wmpany did not elect to apply the fair value ops.

In December 2007, the FASB issued SFAS No. 1418pihess CombinationsSFAS No. 141(R)). This statement reple
FASB Statement No. 141, “Business Combinationsi% Btatement defines the term acquirer and eshegsliguidance for
how the acquirer is to recognize and measure iimisicial statements the identifiable assets aeduihe liabilities assumed
and any noncontrolling interest in the acquirealdb provides guidance on how the acquirer ietognize and measure the
goodwill acquired in the business combination gai from a bargain purchase. SFAS No. 141(R)fextfe for fiscal
years beginning on or after December 15, 2008.0dmpany will be required to adopt SFAS No. 141(®pBJanuary 1,
2009 and
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is currently evaluating the provisions of this 8taent, the impact on its acquisition related preessnd its approach to
adoption of the Statement.

In December 2007, the FASB issued SFAS No. 160 &dotrolling Interests in Consolidated Financialt&teents — an
amendment of ARB No. 151" (SFAS No. 160). Thisesta¢nt amends ARB No. 151 to establish accountidgeporting
standards for the noncontrolling interest in a &libsy and for the deconsolidation of a subsididtrglarifies that a
noncontrolling interest in a subsidiary is an ovehégp interest in the consolidated entity that stidag reported as equity in
the consolidated financial statements. This statemriganges the way the consolidated income stateismipresented by
requiring the consolidated net income to be reploateamounts that include the amounts attributabl®oth the parent and
the noncontrolling interests. SFAS No. 160 is dffecfor fiscal years beginning on or after Decembfg, 2008. The
Company will be required to adopt SFAS No. 160fataauary 1, 2009 and is currently evaluating ttewigions of this
Statement, the impact on its consolidated finarstatements and the timing and approach to adopfitime Statement.

In March 2008, the FASB issued SFAS No. 161 “Disales About Derivative Instruments and Hedging Aibéis — an
Amendment of FASB Statement No. 133”. SFAS No. t&fuires entities that utilize derivative instrurtgeto provide
qualitative disclosures about their objectives sindtegies for using such instruments, as welhgdatails of credit risk
related contingent features contained within théve@ves. SFAS No. 161 also requires entitiesiszldse additional
information about the amounts and locations ofv@dgies located within the financial statementsytioe provisions of
SFAS No. 133 have been applied and the impact lsdugee on an entitg’financial position, financial performance andhc
flows. SFAS No. 161 is effective for fiscal yearslanterim periods beginning after November 15,80Gith early
application encouraged. The Company is currenthfuating the provisions of this Statement, the ichjpe its consolidated
financial statements and the timing and approacdtption of the Statement.

In May 2008, the FASB issued SFAS No. 162, “Theratiehy of Generally Accepted Accounting PrincipleSFAS No. 162
identifies the sources of accounting principles #redframework for selecting the principles usethimpreparation of
financial statements that are presented in confgrwith generally accepted accounting principlethie United States. This
statement did not change existing practices. Tthieent became effective on November 15, 2008i&hdot have a
material effect on the Company’s consolidated faiarstatements.

Note 2— Acquisitions

Effective February 4, 2006, the Company acquiréd percent ownership position in Cooper ChengsBaarfdong)
Passenger Tire Company Ltd. and Cooper Chengsimamd8ng) Tire Company, Ltd. (“Cooper Chengshanhe iew
companies, which were formed upon governmentalabiof the transaction, together were known as18biag Chengshan
Tire Company, Ltd. (“Chengshan”) of Shandong, ChiFtae two companies were formed by transferringiieel assets and
obligations to newly formed entities and the Conypacquired a 51 percent interest in each there@entain inventories
and accounts receivable were not transferred taehdy formed entities and cash was provided bynghkan to achieve the
contractually required net value of the Cooper @sean companies. Following formation of the comgsnivorking capital
increases consumed cash as accounts receivabievamdory balances grew to operating levels. Them@any also acquired
a 25 percent ownership position in the steel cactiofry which is located adjacent to the tire maciuwfidng facility in
Rongchen City, Shandong, China. On October 12, 2B@7Company sold its ownership position in tleektord factory an
did not recognize a gain or loss.

The purchase price of the acquisition was $79,7B2wincluded $73,382 for the 51 percent ownergloigition in Cooper
Chengshan and $6,400 for the 25 percent posititineisteel cord factory. The Company paid $36,846 ¢f cash acquired
of $18,815) and an additional $17,921 was due upersigning of the share pledge agreement providitigteral against
unknown liabilities or upon the resolution of pa#tsing adjustments. The Company paid $11,964isfaimount during
2007 and the remaining balance was paid in Feb2@08. Debt of $61,750 was also transferred tmévely formed Cooper
Chengshan entities. The newly formed entities c&fig an obligation of $35,739 to Chengshan at Déeer81, 2006 and th
obligation was funded by issuing new debt.

Cooper Chengshan manufactures car and light tadiklrtires as well as radial and bias medium ttirels primarily under
the brand names of Chengshan and Austone.

The Cooper Chengshan acquisition was accounteasfarpurchase transaction. The total purchase wasellocated to
fixed assets, liabilities and tangible and idealbfe intangible assets based on independent apisrafstheir respective fair
values. The excess purchase price over the estifaitevalue of the net assets acquired was akatctt goodwill. The
operating results of Cooper Chengshan have beardedt in the consolidated financial statementhief@ompany since the
date of acquisition.
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The purchase price and the final allocation forGhepercent interest in Cooper Chengshan werellasvfo

Assets
Cash g 18,81¢
Accounts receivabl 23,86!
Inventory 32,67
Other current asse 1,012
Property, plant & equipmel 151,68
Goodwill 31,34(
Intangible and other ass¢ 18,35¢

Liabilities
Payable to Chengshi (35,739
Accounts payabl (57,24¢)
Accrued liabilities (10,76
Deferred taxe (1,217
Minority interest (37,64¢)
Debt (61,75()

R 73,38:

The acquisition did not meet the thresholds fagaiicant acquisition and therefore no pro fornrehcial information is
presented.

In connection with this acquisition, beginning Jarnyul, 2009 and continuing through December 311201 minority
interest partner has the right to sell, and, ifreilsed, the Company has the obligation to purchtageremaining 49 percent
minority interest share at a minimum price of $68,7

Note 3—Discontinued Operations

On December 23, 2004, the Company sold its autemojperations, known as Cooper-Standard Automativeonnection
with the sale, the Company agreed to indemnifybiinger against pre-closing income tax liabilitiesl ather items specified
in the Sales Agreement. For indemnity commitmerttene the Company believes future payments are plmbaalso
believes the expected outcomes can be estimathdedgsonable accuracy. Accordingly, for such anguntiability has
been recorded with a corresponding decrease igaimeon the sale. Other indemnity provisions wdlronitored for
possible future payments not presently contemplaiéth the passage of time, additional informatiay become available
to the Company which would indicate the estimatemnification amounts require revision. Changesstimates of the
amount of indemnity payments will be reflectedrasime or loss from discontinued operations in #m@ogs in which the
additional information becomes known.

On October 5, 2007, the Company sold its OlivertulCompany subsidiary. In addition to the segiegaif operating
financial results, assets and liabilities, Emerdsspes Task Force (“"EITF”) No. 87-24, “AllocatiohInterest to
Discontinued Operations,” mandates the reallocatarontinuing operations of general corporate logad previously
allocated to discontinued operations. Corporatetma that previously would have been allocate@dlicer Rubber
Company of $1,086 and $923 for the years ended 206&007 respectively is charged against continaperations in the
Company'’s consolidated statements of operatiormzdeds from the sale were $66,256. The sale rdsalte gain of
$26,475, net of taxes in the fourth quarter of 2806@ included the release of a tax valuation alfmeaa portion of which
was recorded in the third quarter.

Note 4—Inventories

At December 31, 2007, approximately 41 percenhef@ompany’s inventories had been valued underlf® method.
With the growth of the Company’s operations in Ghiapproximately 33 percent of the Company’s ineges at
December 31, 2008 have been valued under the LIEtBad and the remaining inventories have been dalnder the FIF(
or average cost method. All inventories are statdtle lower of cost or market.
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Under the LIFO method, inventories have been redibyeapproximately $139,808 and $221,854 at Dece®be2007 and
2008, respectively, from current cost which wousdrbported under the first-in, first-out method:dntories in the United
States which are accounted for using the LIFO eethod at December 31, 2007 were lower than atieee31, 2006 an
for the year ended December 31, 2007, cost of mtsdiold has been reduced by $22,009 as a ressit.o€products sold fi
the year ended December 31, 2006 was reduced BgGh8&s a result of inventory valuation reductionthe United States as
of December 31, 2006.

The Company’s International Tire Operations precpased significant amounts of raw materials, pality natural rubber
during a period when prices for these commoditiesevhigh. This was done with the intent of assusimgply and
minimizing future costs. At the end of 2008 demémdtires severely declined affecting the rate hiol these raw materials
could be used and the number of units in finisheadg inventory. The Company was required to reaastlarge of $5,809
related to these raw materials and $4,428 relatéidished goods at the end of 2008 to adherewei®f cost or market
accounting principles.

Note 5—Other Current Assets

Other current assets at December 31 are as follows:

2007 2008
Investment in Kumho Tire Co., In $ 112,17( $ -
Income tax recoverab 7,52¢ 43,44:
Other 15,01¢ 14,84¢
$ 134,71 $ 58,29

The Company owned 15 million global depositary skdequivalent to 7.5 million common shares) of Korfire
Company, Inc. of Korea. The Company held an optiosell such shares to Kumho Tire which was exabtésbeginning in
February 2008 at the greater of the price paithefair market value at the date of exercise. Thm@any exercised its put
option and received proceeds of $106,950 in the tpiarter of 2008.

Note 6-Goodwill and Intangibles

Goodwill is recorded in the segment where it wasegated by acquisitions. The Company recorded #8198 goodwill and
$7,173 of definite-lived intangible assets assedatith its acquisition of Cooper Chengshan. Pusetayoodwill and
indefinite-lived intangible assets are tested alipdar impairment unless indicators are preseat thiould require an earlier
test.

During the fourth quarter of 2006, the Company cletegl its annual test for impairment and determithed impairment
existed in the goodwill and in the indefinite-livedangible assets of its North American Tire Ofierss segment. While the
Company made good faith projections of future dash in 2005, it failed to meet those projections2006 due to industry
conditions and other factors. The Company belieaxthin of these factors would continue to havérgact into the future
and, following a review of the valuation of the semt’s identifiable assets, the Company wrote legfgoodwill of the North
American Tire Operations segment which totaled 339 and also recorded an impairment charge of $3&ated to the
indefinite-lived intangible assets of the segmBntring the fourth quarter of 2007, the Company clateal its annual test for
impairment and no impairment was indicated.

During the fourth quarter of 2008, the Company clateul its annual test for impairment and determied impairment
existed in the goodwill of its International Tirgp€rations segment. The impact of the current glebahomic environment
caused the Company to revise its future cash fimjeptions and, following a review of the valuatioithe segment’s
identifiable assets, the Company wrote off the gabaf the International Tire Operations segmeftieh totaled $31,340.
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The following table presents intangible assetsamimulated amortization balances as of Decemh&®r and 2008:

December 31, 200 December 31, 200:

Gross Net Gross Net
Carrying Accumulater Carrying Carrying Accumulated Carrying
Amount Amortizatior Amount Amount Amortization Amount

Definite-lived:

Trademarks and tradenan $ 10,89: $ (3,28) $ 7,61( $ 10,89: $ (3,879 $ 7,017
Patents and technolos 15,03¢ (12,95)) 2,087 15,03¢ (14,38 65€
Other 8,252 (4,870 3,38: 8,252 (5,840 2,412
34,18! (21,109 13,07¢ 34,18! (24,09¢) 10,08t

Indefinite-lived:
Trademarks 9,817 - 9,817 9,817 - 9,817
$ 43,99¢ $ (21,100 $22,89¢ $ 43,99¢ $ (24,090 $19,90:

Estimated amortization expense over the next faayis as follows: 2009 - $1,357, 2010 - $1,289,1> $1,259, 2012 -
$1,237 and 2013 - $863. The future amortizatioreegp amounts are lower than in prior years duevted intangible asset
balances as a result of the reclassification optirehase price of Cooper Chengshan.

Note 7-Other Assets

Other assets at December 31 are as follows:

2007 2008
Investment in unconsolidated subsidi $ - $ 26,84¢
Other 59,32« 48,25

$ 59,32 $ 75,10¢

During 2008, the Company invested in a Mexicanrianufacturing facility and obtained an approxin@epercent

ownership interest. The Company’s investment du2id@8 was $29,194 and the Company has recordstats of the loss
of the operation in the amount of $2,346.

Note 8-Accrued Liabilities

Accrued liabilities at December 31 are as follows:

2007 2008
Payroll and withholding $ 46,14( $ 22,047
Products liability 16,86¢ 28,731
Medical 4,761 22,39¢
Foreign currency (gain) loss on derivative finahziatruments 8,56¢ (1,252
Other 65,41¢ 51,84
$ 141,74 $ 123,77
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Note 9—Income Taxes

Components of income (loss) from continuing operatibefore income taxes and noncontrolling shadehsl interests were

as follows:
2006 2007 2008
United State: $ (95,43) $ 69,20! $ (228,39)
Foreign 19,44( 46,82F (29,37)
Total $ (75,999 $ 116,03( $ (257,77%)

The provision (benefit) for income tax for contingioperations consists of the following:

2006 2007 2008
Current:
Federa $ 8,03( $ 5,12¢ $ (31,36%)
State and loce 20z 752 147
Foreign 4,32¢ 2,44 4,27¢
12,55¢ 8,32¢ (26,94
Deferred:
Federa (16,339 4,171 (2,005
State and loce (6371) (18%) -
Foreign (933%) 3,52¢ (1,329
(17,897 7,511 (3,327%)
$ (533) $ 15,83! $ (30,279
A reconciliation of income tax expense (benefit)dontinuing operations to the tax based on the &ta8utory rate is as
follows:
2006 2007 2008
Income tax provision (benefit) at 35 $ (27,809 % 40,61( $ (90,22)
State and local income tax, net
of federal income tax effe: (757) 61< (6,399
U.S. tax credit: (5,50%) (1,689 (2,415
Difference in effective tax rates
of international operatior (2,617 (8,662) 13,23
Impairment of goodwil 15,597 - -
Valuation allowanct 18,13¢ (12,809 54,45¢
Other- net (2,389 (2,239 1,06¢
Income tax expens $ (5,33) % 15,83t $ (30,27

Payments for income taxes in 2006, 2007 and 208@&frrefunds, were $4,505, $16,200 and $10,3%pectively.
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Deferred tax assets and liabilities result fronfiedé@nces in the basis of assets and liabilitiesawand financial reporting
purposes. Significant components of the Compangferded tax assets and liabilities at December &E s follows:

2007 2008
Deferred tax asset
Postretirement and other employee ben $ 122,84¢ $ 198,88:
Net operating loss, capital loss, and tax creditsyéorwards 36,00 63,06¢
All other items 76,54¢ 110,37¢
Total deferred tax asse 235,40: 372,32:
Deferred tax liabilities
Property, plant and equipme (124,24)) (114,467)
All other items (18,017 (15,444
Total deferred tax liabilitie (142,26 (129,900
93,141 242,41°
Valuation allowance (87,367) (231,27()
Net deferred tax ass $ 5,77¢ $ 11,147
The net deferred taxes in the consolidated balaheets are as follows:
2007 2008
Net deferred tax ass $ 5,77¢ $ 11,14°

At December 31, 2008, the Company has U.S. fedexdbsses of $24,944, as well as apportioned &atwsses of
$333,400 and foreign tax losses of $17,519 avail&dl carryforward. The Company also has U.S. faldex credits of
$11,767 and state tax credits of $6,379 in additiod.S. capital losses of $40,619 available forydarward. Valuation
allowances have been provided for those items wiiabed upon an assessment, it is more likelyribathat some portion
may not be realized. The U.S. federal and statéotsxcarryforwards and other tax attributes wifpiee from 2009 through
2027. The foreign tax losses expire no sooner #@dr2. The U.S. federal capital loss carryover ®elpire in 2009.

The Company’s remaining U.S. federal tax loss darward is net of current and prior year “specifiebility loss” carry
backs of $100,682. These carry backs resultedrieicuyear tax benefits of $35,239.

The Company has adopted FIN No. 48, “Accountingfocertainty in Income Taxes”. The Company'’s lispifor
unrecognized tax benefits for permanent and tennpd@ok/tax differences for continuing operatioas¢lusive of interest,
total approximately $7,623 as itemized in the tabubll forward below:

2007 2008
Balance at January $ 1,65¢ $ 3,773
Additions for tax positions of the current ye 403 1,64(
Additions for tax positions of prior yea 1,71¢€ 2,307
Reductions for tax positions of prior ye: - (101)
Balance at December . $ 3,771 $ 7,628

Of this amount, the effective rate would changenuih@ recognition of approximately $5,900 of theseecognized tax
benefits. The Company accrued, through the taxigimy, approximately $391, $319 and $419 of inteeepense for 2006,
2007 and 2008 respectively. At December 31, 20@8ompany has $1,827 of interest accrued.

U. S. income taxes were not provided on a cumudatival of approximately $105,540 of undistribuédnings, as well as a
minimal amount of other comprehensive income fotaie non-U.S. subsidiaries. The Company curreintignds to reinvest
these earnings in operations outside the United&t# is not practicable to determine the amadimtdditional U.S. income
taxes that could be payable upon remittance oktkasnings since taxes payable would be reducéaréign tax credits
based
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upon income tax laws and circumstances at the dingéstribution. The Company has joint venture€irina that have been
granted full and partial income tax holidays. Tleidays terminate after five years and the firgtiees in 2010.

During 2008 the Company became aware of a potgnf@alorable settlement of the pending bilateravAdce Pricing
Agreement (“APA”) negotiations between the U.S. &zahada. This relates to pre-disposition yearsqZib4) of a
discontinued operation. Pursuant to the relategssajreement, the Company is responsible for @ltjmposition tax
obligations and is entitled to all tax refunds aggdble to that period. The Company believes thieeseent could be
significant but is unable to quantify with certaihe overall impact to the Company until the ARfeement is finalized at
signed by all parties. Complex recalculations Wilrequired for the affected income tax returnthefdiscontinued
operation’s Canadian subsidiary to quantify ther&fMnd. This overpayment is ultimately due to @@npany under the
sales agreement. However, the party obligated yaimCompany may not be able to pay the Compayyaeall of the
amount of such obligation due to certain legal tétions or restrictions that may be imposed on q#sty. The revised
intercompany transfer pricing terms will also résulan increased tax obligation to the Companyt®nonsolidated

U.S. income tax returns for the paesposition years. At such time as a more defiaitigtimate of the overall impact from -
resolution of the APA can be made and the certainatio the amount of such payment to the Compaagssred, the
Company will record the outcome to discontinuedratiens.

The Company and its subsidiaries are subject wnirectaxes in the U.S. federal jurisdiction andaasistate and foreign
jurisdictions. With few exceptions, the Companydslonger subject to U.S. federal, state and forédg examinations by ti
authorities for years prior to 2000.

Note 10-Debt

On August 30, 2006, the Company established arnuatsoeceivable securitization facility of up t07$1000. Pursuant to t
terms of the facility, the Company sells certairtefdomestic trade receivables on a continuouss bagts wholly-owned,
bankruptcy-remote subsidiary, Cooper ReceivableS CICRLLC”). In turn, CRLLC may sell from time téme an
undivided ownership interest in the purchased tradeivables, without recourse, to a PNC Bank athteired, asset-backed
commercial paper conduit. The facility was inityadicheduled to expire in August 2009. On SepteriheP007, the
Company amended the accounts receivable faciligxttude the sale of certain receivables, reduesite of the facility to
$125 million and to extend the maturity to Septen#80. No ownership interests in the purchasetktraceivables had
been sold to the bank conduit as of December 317 2@ December 31, 2008. The Company had issuadistdetters of
credit under this facility totaling $27,200 and $&® at December 31, 2007 and 2008, respectively.

Under the provisions of SFAS No. 140, “Accounting Transfers and Servicing of Financial Assets Briihguishments of
Liabilities”, the ownership interest in the tradeeivables sold to the bank conduit will be recdrds legal transfers without
recourse, with those accounts receivable remowed the consolidated balance sheet. The Companincestto service ar
sold trade receivables for the financial institntat market rates; accordingly, no servicing agséability will be
recognized.

On November 9, 2007, the Company and its subsidMax-Trac Tire Co., Inc., entered into a Loan &sturity Agreement
(New Credit Agreement) with a consortium of six keuriThis New Credit Agreement provides a $200,0@dicfacility to
the Company and Max-Trac Tire Co., Inc. The Newd@ragreement is a revolving credit facility matogion November 9,
2012 and is secured by the Company’s United Statesitory, certain North American accounts recelwdbhat have not
been previously pledged and general intangiblegeélto the foregoing. The New Credit Agreementthecaccounts
receivable securitization facility have no finan@avenants. Borrowings under the New Credit Agreetibear a margin
based on the London Interbank Offered Rate. There wo borrowings under the New Credit Agreemetetember 31,
2007 or December 31, 2008.

During 2006, the Company repurchased $3,000 ddritg-term debt due in 2019 and $1,000 of its losgrtdebt due in
2027. Deferred financing costs of $65 were writtfrin conjunction with these repurchases. Durif§2, the Company
repurchased $80,867 of its long-term debt due 082The Company incurred transaction-related aufs$®,558 related to
these repurchases, including $330 of deferred gimgncosts written off. During 2008, the Companguehased $14,300 of
its long-term debt due in 2009. The Company inacltransactionelated costs of $593 related to these repurchamssding
$41 of deferred financing costs written off.
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The following table summarizes the long-term ddglihe Company at December 31, 2007 and 2008 amepexor capital
leases, the long-term debt is due in an aggregateipal payment on the due date:

2007 2008

Parent compan
7.75% unsecured notes due December : $ 111,21 $ 96,91.
8% unsecured notes due December 2 173,57¢ 173,57¢
7.625% unsecured notes due March 2 116,88( 116,88(
Capitalized leases and ott 5,08( 5,081
406,75 392,45:

Subsidiaries

3.693% to 5.58% unsecured notes due in ? 47,807 50,84¢
3.718% to 7.47% unsecured notes due in ¢ 10,05( 14,88(
5.67% to 7.56% unsecured notes due in Z - 15,33(
57,857 81,05¢
464,60t 473,51(
Less current maturitie - 147,76
$ 464,60 $ 325,74¢

Over the next five years, the Company has paymefdted to the above debt of: 2009 - $147,761, 20814,880, 2011 -
$15,330, 2012 - $0 and 2013 - $0. In addition,Gbenpany’s partially owned, consolidated subsid@pgrations in China
have short-term notes payable of $185 million du2d09. The weighted average interest rate oftibet-¢erm notes payable
at December 31, 2007 and 2008 was 5.91 percerit.@Bcpercent, respectively.

The Company and its subsidiaries also have, fromows banking sources, approximately $4,300 oflakég shortterm lines
of credit at rates of interest approximating euasddl interest rates. The amounts available anthadtag vary based on
exchange rates as borrowings may be in currenties than the U.S. Dollar.

Interest paid on debt during 2006, 2007 and 2008%$%5,272, $51,970 and $51,964, respectively. fieuat of interest
capitalized was $2,894, $2,983 and $1,683 durif@$20007 and 2008, respectively.
Note 11-Fair Value of Financial Instruments

The fair value of the Company’s debt is computadgidiscounted cash flow analyses based on the @oypestimated
current incremental borrowing rates. The carryingants and fair values of the Company’s finanaiatruments as of
December 31 are as follows:

2007 2008

Carrying Fair Carrying Fair

Amount Value Amount Value
Cash and cash equivalel $ 34594 $ 34594 $ 24767 $ 247,67
Notes payabl (86,389 (86,389 (184,779 (184,779
Current portion of lon-term debt - - (147,76)) (142,16))
Long-term debi (464,609 (438,209 (325,749 (158,949
Derivative financial instrumen 8,56¢ 8,56¢ (1,252 (1,252

The derivative financial instruments include faawe and cash flow hedges of foreign currency exgss Exchange rate
fluctuations on the foreign currency-denominatedritompany loans and obligations are offset bycti@nge in values of the
fair value foreign currency hedges. The Compangemtly hedges exposures in the Euro, CanadianrdBHidish pound
sterling, Swiss franc, Swedish kronar, Mexican pesth Chinese yuan generally for transactions ergect occur within the
next 12 months. The notional amount of these foreigrency derivative instruments at December 80;72and 2008 was
$223,200 and $178,100, respectively. The countiéesao each of these agreements are major comahbaziks.
Management believes that the probability of logs&sted to credit risk on investments classified@sh and cash equivale
and short-term investments is unlikely.
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On January 1, 2008, the Company adopted the pomgsf SFAS No. 157.

SFAS No. 157 defines fair value, establishes aémaank for measuring fair value, establishes avfalue hierarchy on the
quality of inputs used to measure fair value artthenes disclosure requirements for fair value nreasents. The Company
accounts for certain financial assets and liab8itht fair value under various accounting litematur

In accordance with SFAS No. 157, the Company h&egosaized its financial instruments, based on tiaripy of the inputs
to the valuation technique, into the three-levelyalue hierarchy. The fair value hierarchy givies highest priority to
quoted prices in active markets for identical assefiabilities (Level 1) and the lowest priority unobservable inputs
(Level 3). If the inputs used to measure the fif@rinstruments fall within the different levels thfe hierarchy, the
categorization is based on the lowest level inpat s significant to the fair value measuremerthefinstrument.

Financial assets and liabilities recorded on thesBbdated Balance Sheet are categorized basdtkanguts to the valuatic
techniques as follows:

Level 1. Financial assets and liabilities whoseigalare based on unadjusted quoted prices foiddeassets or liabilities in
an active market that the Company has the abdigctress.

Level 2. Financial assets and liabilities whoseigalare based on quoted prices in markets thaa@ctive or model inputs
that are observable either directly or indirectly $ubstantially the full term of the asset oriliah Level 2 inputs include th

following:

a. Quoted prices for similar assets or lialeitin active markets;

b. Quoted prices for identical or similar assetiabilities in non-active markets;

C. Pricing models whose inputs are observable fortankially the full term of the asset or liabilitgnd

d. Pricing models whose inputs are derived principibyn or corroborated by observable market datavipn

correlation or other means for substantially tHetérm of the asset or liability

Level 3. Financial assets and liabilities whoseigalare based on prices or valuation techniquéseataire inputs that are
both unobservable and significant to the overallfalue measurement. These inputs reflect managesnavn assumptions
about the assumptions a market participant woudrugricing the asset or liability.

The following table presents the Company’s faiuedhierarchy for those assets and liabilities meagisat fair value on a
recurring basis as of December 31, 2008:

Fair Value Measurements at December 31, 2008 Usil

Quoted Prices Significant
in Active Markets Other Significant
for Identical Observable Unobservable
December 31 Assets Inputs Inputs
Description 2008 Level (1) Level (2) Level (3)
Liabilities:
Accrued liabilities - foreign currency (gain) loss
derivative financial instrumen $ (1,25) $ (1,25)
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Note 12-Pensions and Postretirement Benefits Other than Psions

The Company and its subsidiaries have a numbeaasproviding pension, retirement or profit-shgrrenefits for
substantially all domestic employees. These placdiside defined benefit and defined contributiomplalrhe Company has
an unfunded, nonqualified supplemental retiremenefit plan covering certain employees whose ppéion in the
qualified plan is limited by provisions of the Int@l Revenue Code.

For defined benefit plans, benefits are generallseldl on compensation and length of service forisdlamployees and
length of service for hourly employees. In 2002es&v hybrid pension plan covering all domestic sathand non-bargained
hourly employees was established. Employees affhetive date, meeting certain requirements, wea@dfathered under
the previous defined benefit rules. The new hypeadsion plan covering non-grandfathered employessmbles a savings
account. Nominal accounts are credited based embioation of age, years of service and percerségarnings. A cash-
out option is available upon termination or retisgrh Employees of certain of the Company’s foregarations are covered
by either contributory or non-contributory trustqeghsion plans.

Participation in the Company'’s defined contributgans is voluntary. The Company matches certan phrticipants’
contributions up to various limits. Participantshtributions are limited based on their compensagiod, for certain
supplemental contributions which are not eligitdedompany matching, based on their age. Companiyibations for
certain of these plans are dependent on operagirigrmance. Expense for those plans was $0, $34d20 for 2006, 2007
and 2008, respectively.

The Company currently provides retiree health eaetlife insurance benefits to a significant petaga of its U.S. salaried
and hourly employees. U.S. salaried and hargained hourly employees hired on or after JgnLia003 are not eligible fi
retiree health care or life insurance coverage.tmpany has reserved the right to modify or teatgircertain of these
salaried benefits at any time.

The Company adopted SFAS No. 106 in 1992 and, tigaié the impact of medical cost inflation on @@mpany’s retiree
medical obligation, instituted per household capshe amounts of retiree medical benefits it wihyde to future retirees.
The caps do not apply to individuals who retireidpio certain specified dates. Costs in exceghaxde caps will be paid by
plan participants. The Company implemented incrasest sharing in 2004 in the retiree medical cagerprovided to
certain eligible current and future retirees. Sitimn cost sharing has expanded such that neadg\adred retirees pay a
charge to be enrolled.

On December 31, 2006, the Company adopted the mémogand disclosure provisions of SFAS No. 15BisTstatement
required the Company to recognize the funded statisthe difference between the fair value afnphssets and the
projected benefit obligation) of its pension ankestpostretirement benefit (“OPEB”) plans in thecBaber 31, 2006
consolidated balance sheet, with a correspondipgsiimdent to cumulative other comprehensive loso(aponent of
stockholders’ equity), net of tax. The adjustmentumulative other comprehensive loss at adoptpnesented the net
unrecognized actuarial losses and unrecognized ggiwice costs, all of which were previously netigainst the plans’
funded status in the Company’s consolidated balaheets pursuant to the provisions of SFAS No‘Bmployers’
Accounting for Pensions (SFAS No. 87)" and SFAS Ni6. These amounts will be subsequently recograzeatet periodic
pension cost pursuant to the Compartyistorical accounting policy for amortizing swaounts. Further, actuarial gains
losses that arise in subsequent periods and arecagnized as net periodic benefit costs in tiheesperiods will be
recognized as a component of other comprehensiegria. Those amounts will be subsequently recogragembmponents
net periodic benefit cost on the same basis aartimint recognized in cumulative other compreheriss® at adoption of
SFAS No. 158.
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The following table reflects changes in the pragdapbligations and fair market values of assetdlidefined benefit pension
and other postretirement benefit plans of the Camppa

Other
Pension Benefit Postretirement Benefi
2007 2008 2007 2008

Change in projected benefit obligatic

Projected benefit obligation at Januar $ 1,102,42 $ 1,098,85 $ 275,12 $ 261,14
Service cos- employet 21,99 21,87t 5,57( 4,97¢
Service cos- employee 2,14t 2,10¢ - -
Interest cos 62,012 63,89¢ 15,67+ 15,49:
Actuarial (gain)/los: (30,555 (54,31) (22,52%) (16,219
Benefits paic (64,459 (58,789 (12,699 (12,719
Foreign currency translation effe 5,29¢ (79,11)) - -
Projected benefit obligation at Decembel $ 1,098,85! $ 994,53: $ 261,14! $ 252,67¢
Change in plar assets
Fair value of plar’ assets at January $ 962,12( $ 1,056,25; $ - $ -
Actual return on plar’ asset: 85,991 (248,979) - -
Employer contribution 66,30( 39,88¢ - -
Participant contribution 2,25¢ 2,25¢ - -
Benefits paic (64,459 (58,789 - -
Foreign currency translation effe 4,03¢ (64,724) - -
Fair value of plar’ assets at December $ 1,056,25: $ 725,90 $ - $ -
Funded status of the pla $ (4260) $ (268,620 $ (261,14) $ (252,67

Amounts recognized in the balance she

Other asset $ 13,00( $ 147 $ - $ -
Accrued liabilities - - (16,659 (16,659
Postretirement benefits other than pens

- - (244,49) (236,029
Pension benefit (55,60) (268,777 - -

Included in cumulative other comprehensive lod3etember 31, 2007 are the following amounts thaé¢ et yet been
recognized in net periodic benefit cost: unrecoguigrior service costs of ($17,575) (($14,878)afé¢ax) and unrecognized
actuarial losses of $308,059 ($250,735 net of tax).

Included in cumulative other comprehensive lod3etember 31, 2008 are the following amounts thaé¢ ot yet been
recognized in net periodic benefit cost: unrecoguigrior service costs of ($18,046) (($16,698)afd¢ax) and unrecognized
actuarial losses of $541,679 ($487,010 net of fBlx¢ prior service cost and actuarial loss includezmulative other
comprehensive loss and expected to be recognizeet iperiodic benefit cost during the fiscal yeaded December 31, 2C
are ($1,208) and $32,100, respectively.

The underfunded status of the pension plans of $268t December 31, 2008 is recognized in therapaaying
consolidated balance sheets as Other assets && tiverfunded plans and Other long-term liabilite@sthose underfunded
plans. The unfunded status of the other postreéirgrenefits is recognized as Accrued liabilitiesthe current portion of
$16,654 and as Postretirement benefits other teasipns for the long-term portion of $236,025.

The accumulated benefit obligation for all defirmxhefit pension plans was $1,043,991 and $954 ,8D&@mber 31, 2007
and 2008, respectively.
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Weighted average assumptions used to determindibelblgations at December 31:

Pension Benefit Other Postretirement Benef
2007 2008 2007 2008

All plans

Discount rate 5.9%% 6.12% 6.0(% 6.0(%

Rate of compensation incree 3.4€% 3.3% - -
Domestic plan:

Discount rate 6.0(% 6.0(% 6.0(% 6.0(%

Rate of compensation incree 3.25% 3.25% - -
Foreign plan:

Discount rate 5.8% 6.5(% - -

Rate of compensation incree 3.96% 3.56% - -

At December 31, 2008, the weighted average assamaghl rate of increase in the cost of medical fisngas 6.0 percent
per year for 2009 and thereafter. The weightedameeassumed annual rate of increase in the cpseséription drugs was
6.0 percent per year for 2009 and thereafter.

Other
Pension Benefit Postretirement Benefi
2006 2007 2008 2006 2007 2008
Components of net periodic benefit cc
Service cos $2282¢ $21,997 $2187% $ 5728 $ 557C $ 4,97«
Interest cos 57,50: 62,01z 63,89¢ 15,60¢ 15,67« 15,49:
Expected return on plan ass (71,03() (77,897 (81,489 - - -
Amortization of prior service co: 91¢ 714 482 (30¢) (30¢) (30¢)
Recognized actuarial lo: 15,33t 15,251 11,59: 3,507 2,83¢ 1,19¢
Net periodic benefit cos $2554¢ $22,08] $16,36¢ $24,52¢ $23,77: $21,35¢

Weighted-average assumption used to determineentdic benefit cost for the years ended December 3

Other
Pension Benefit Postretirement Benefi
2006 2007 2008 2006 2007 2008

All plans

Discount rate 5.6% 5.61% 5.97% 5.7%% 5.7%% 6.0(%

Expected return on plan ass 8.62% 8.5¢% 8.25% - - -

Rate of compensation incree 3.44% 3.37% 3.46% - - -
Domestic plan:

Discount rate 5.7%% 5.7%% 6.0(% 5.7%% 5.7%% 6.0(%

Expected return on plan ass 9.0(% 9.0(% 8.5(% - - -

Rate of compensation incree 3.25% 3.25% 3.25% - - -
Foreign plan:

Discount rate 5.4% 5.2¢% 5.8% - - -

Expected return on plan ass 7.45% 7.45% 7.55% - - -

Rate of compensation incree 3.9&% 3.65% 3.9¢% - - -
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The following table lists the projected benefitightion, accumulated benefit obligation and failueaof plan assets for the
pension plans with projected benefit obligationd ancumulated benefit obligations in excess of plssets at December 31,
2007 and 2008:

2007 2008

Projectec Accumulate: Projected Accumulated

benefit benefit benefit benefit

obligation obligation obligation obligation

exceeds ple exceeds pla  exceeds pla exceeds plai

assets assets assets assets
Projected benefit obligatic $ 464,58 $ 464,58 $ 992,22 $ 992,22
Accumulated benefit obligatic 453,66t 453,66¢ 952,75: 952,75:
Fair value of plan asse 408,97! 408,97¢ 723,45! 723,45!

Assumed health care cost trend rates for othergiosiment benefits have a significant effect amamounts reported. A one-
percentage-point change in assumed health car¢rendtrates would have the following effects:

Percentage Poil
Increase Decreast

Increase (decrease) in total service and inteosstaomponent $ 15: $ (13€)

Increase (decrease) in the postretirement berdfgaiion 2,10¢ (1,86%)

The Company'’s weighted average asset allocatiarissfdomestic and foreign pension plans’ asseBeaember 31, 2007 and
December 31, 2008 by asset category are as follows:

U. S. Plant U. K. Plan
Asset Categor 2007 2008 2007 2008
Equity securities 68 % 70 % 62 % 52 %
Debt securitie: 31 30 36 45
Cash 1 0 2 3
Total 10C % 10C % 10C % 10C %

The Company’s investment policy for United Statlesp’ assets is to maintain an allocation of 70 peraeetjuity securities ar
30 percent in debt securities. The Company'’s imaest policy for United Kingdom plan assets is tant&n an allocation of
60 percent in equity securities and 40 perceniedfincome securities. Rebalancing of the assefglos occurs periodically if
the mix differs from the target allocation. Equstycurity investments are structured to achievdanba between growth and
value stocks. The Company also has a pension pl&eimany and the assets of that plan consisvesiments in a German
insurance company.

The fair market value of U.S. plan assets was $Z&7and $553,005 at December 31, 2007 and 20Q&ctreely. The fair
market value of the United Kingdom plan assets $2%6,659 and $170,450 at December 31, 2007 and 28§8ctively. The
fair market value of the German pension plan assets$2,547 and $2,450 at December 31, 2007 arf}] 2&€pectively.

The Company determines the annual expected ratesush on pension assets by first analyzing thepesition of its asset
portfolio. Historical rates of return are appliedthe portfolio. These computed rates of returrreveewed by the Company’s
investment advisors and actuaries. Industry confesaand other outside guidance are also considletée annual selection of
the expected rates of return on pension assets.

During 2009, the Company expects to contribute amilyimum requirements to its domestic and foreigngion plans, including
the currently estimated amounts resulting frompiamned closure of the Albany, Georgia facility €5k amounts are expectet
total approximately $45,000 to $50,000.
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The Company estimates its benefit payments fatdteestic and foreign pension plans and other posimeent benefit plans
during the next ten years to be as follows:

Other
Pensior Postretiremen
Benefits Benefits
2009 62,000 17,000
2010 62,000 18,000
2011 64,000 18,000
2012 66,000 18,000
2013 67,000 18,000
2014 through 201 362,00C 95,000
Note 13-Other Long-term Liabilities
Other long-term liabilities at December 31 arealkivs:
2007 2008
Products liability $ 90,44 $ 94,89!
Other 17,67¢ 20,90¢

$ 108,111 $ 115,80:

Note 14—-Common Stock

There were 8,406 common shares reserved for guader compensation plans and contributions to tivafanys Spectrur
Investment Savings Plan and Pre-Tax Savings plabs@mber 31, 2008. The Company matches conisitinade by
participants to these plans in accordance withradi¢a based upon the financial performance of tm@any. Matching
contributions are directed to the Company Stockd-twwever, employees may transfer these contabsitio any of the
other investment funds offered under the plans.

Note 15-Cumulative Other Comprehensive Loss

The balances of each component of cumulative athiiprehensive loss in the accompanying consolidgtedments of
stockholders’ equity are as follows:

2007 2008

Cumulative currency translation adjustm $ 34,89 $ 17,54
Changes in the fair value of derivatives i

unrealized gains/(losses) on marketable secu (7,281 267
Tax effect 2,567 2,42z
Net (4,714 2,68¢
Unrecognized postretirement benefit pl: (290,484 (523,633
Tax effect, net of valuation allowan 54,62 53,32!
Net (235,857 (470,312

$ (205,677 $ (450,079

Net income (loss) reflects realized gains and bssemarketable securities and derivatives. Los684,083, $4,195 and
$7,038 were recognized in 2006, 2007 and 2008¢ntisely.
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Note 16-Stock-Based Compensatiot
Stock Options

The Company’s 1998, 2001 and 2006 incentive congi@msplans allow the Company to grant awards {odaployees in the
form of stock options, stock awards, restrictealstanits, stock appreciation rights, performancigsydividend equivalents and
other awards. The 1996 incentive stock option plaghthe 1998, 2001 and 2006 incentive compensplios provide for
granting options to key employees to purchase comshares at prices not less than market at theoflgtant. Options under
these plans may have terms of up to ten years hegarercisable in whole or in consecutive instelts, cumulative or
otherwise. The plans allow the granting of nondigalistock options which are not intended to qudiiir the tax treatment
applicable to incentive stock options under pravisiof the Internal Revenue Code.

The 1998 employee stock option plan allowed the gamg to make a nonqualified option grant to sulistiy all of its
employees to purchase common shares at a pridessathan market value at the date of grant. Ogptipanted under this plan
have a term of ten years and became exercisabid beginning three years after the date of grant.

The Company’s 2002 nonqualified stock option plesvigles for granting options to directors who ao¢ current or former
employees of the Company to purchase common shapgies not less than market at the date of g&ptions granted under
this plan have a term of ten years and become isable one year after the date of grant.

Since the adoption of SFAS No. 123(R), the Compangrded compensation expense of $320, $321 arfdf$82006, 2007
and 2008, respectively, related to stock options.
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Summarized information for the plans follows:

Weighted
Average
Number of Exercise Available
Shares Price For Grani
January 1, 200
Outstanding 3,661,11 17.7¢
Exercisable 3,661,11¢ 17.78
Grantec 451,43t 14.3¢
Exercisec (10,589 13.3(
Expired (25,129 18.7(
Cancellec (1,044,29) 17.12
December 31, 200 5,404,433
Outstanding 3,032,55. 17.7¢
Exercisable 2,670,86¢ 18.22
Granted 8,28( 19.3¢
Exercisec (1,245,91)) 17.01
Expired (6,827) 24.3:
Cancellec (180,61) 18.4%
December 31, 200 4,787,53!
Outstanding 1,607,47 18.2:
Exercisable 1,390,82¢ 18.80
Grantec - -
Exercisec (19,19 14.7¢
Expired (246,21} 20.57
Cancellec (107,470) 18.9¢
December 31, 200 4,708,941
Outstanding 1,234,601 17.7¢
Exercisable 1,108,91C 18.12

The weighted average remaining contractual lifegifons outstanding at December 31, 2008 is 4.8syea

Segregated disclosure of options outstanding aember 31, 2008 is as follows:

Range of Exercise Prici

Less than o Greater than $14.75 a Greater than ¢
equal to $14.7! less than $19.8 equal to $19.8
Options outstandin 467,35: 433,34¢ 333,90(
Weighted averag
exercise pric $ 14.2 $ 18.3 $ 219
Remaining contractual lif 5.2 4.€ 4.7
Options exercisabl 345,26 429,74t 333,90(
Weighted average
exercise pric $ 14.1: $ 18.3¢ $ 21.9¢
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Restricted Stock Units

Under the 1998, 2001 and 2006 Incentive Compems&ians, restricted stock units may be grantedficess and other key
employees. Compensation related to the restri¢tak sinits is determined based on the fair valughefCompanys stock or
the date of grant and is amortized to expense theevesting period. The restricted stock units gaaiin 2007 and 2008 have
vesting periods ranging from one to five years.WAfite adoption of SFAS No. 123(R), the Company gaaes
compensation expense based on the earlier of gtmgalate or the date when the employee becoriggslelto retire. The
Company recorded $1,186, $2,008 and $1,796 of cosapien expense for 2006, 2007 and 2008, respégtiedated to
restricted stock units. The following table prosdietails of the restricted stock units grantedhieyCompany:

2007 2008
Restricted stock units outstanding at beginningesfod 126,47¢ 401,681
Restricted stock units grant 314,48¢ 22,500
Accrued dividend equivalen 7,86( 19,700
Restricted stock units settl: (47,138 (35,405
Restricted stock units cancell — (4,839)
Restricted stock units outstanding at end of pe 401,68 403,63’

Performance Based Units

During 2007, executives participating in the Compsibong-Term Incentive Plan earned 283,254 pertoroe based units
based on the Company’s financial performance irv208ese units will vest in February 2010 and thenfany recorded
$1,348 and $1,778 in compensation expense assbavittethese units in 2007 and 2008, respectiviety PBUs were earne
in 2006 or 2008.

At December 31, 2008, the Company has $3,138 ofsted compensation cost related to stock optiessiicted stock units
and performance based units. This cost will begezed as expense over a weighted average peribdl mionths.
Note 17-Lease Commitments

The Company rents certain distribution facilitiesl @quipment under long-term leases expiring abuardates. The total
rental expense for the Company, including thesg-tenm leases and all other rentals, was $29,825580 and $26,664 for
2006, 2007 and 2008, respectively.

Future minimum payments for all non-cancelable apeg leases through the end of their terms, whiickggregate total
$89,058, are listed below. Certain of these leasagain provisions for optional renewal at the efhthe lease terms.

2009 15,52
2010 21,707
2011 8,03¢
2012 6,42(
2013 6,35(
Thereaftel 31,01¢

Note 18-Restructuring

During 2008, the Company incurred restructuringemges related to the closure of its Albany, Geargaufacturing facilit
and the closure of a distribution center in Dayfdaw Jersey.

On October 21, 2008, the Company announced it woadiuct a capacity study of its United States rfenturing facilities.
The study was an evolution of the Strategic Plaowgkned by the Company in February 2008. Alllef Company’s

U.S. manufacturing facilities were included forieav and were analyzed based on a combination térgdncluding long
term financial benefits, labor relations and prdolty.
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At the conclusion of the capacity study, on Decamilye 2008, the North American Tire Operations seghannounced its
plans to close its tire manufacturing facility ifbAny, Georgia. This closure is expected to raaudtworkforce reduction of
approximately 1,400 people. Certain equipment énféeility will be relocated to other manufacturifagilities. The segment
has targeted the first quarter of 2010 as the cetigpl date for this plant closure.

The cost of this initiative is estimated to rangenf between $120,000 and $145,000. This amounisteraf personnel
related costs of between $25,000 and $35,000. BEwriprelated and other costs are estimated totheeber $95,000 and
$110,000, including asset write downs of betweesn 30 and $85,000.

During the fourth quarter, the Company recorde®$df2poersonnel related costs ($429 after-tax a@dl ffer share) and no
severance payments were made, resulting in anetterverance balance at December 31, 2008 of 8429during the
fourth quarter, the Company recorded an impairrfemst of $75,162 ($75,162 aftenx and $1.27 per share) to write down
Albany land, building and equipment to fair valiide fair value of the land and buildings was deteem using a sales
comparison approach using recent market data angaxing values to the Albany, Georgia location. Tdievalue of the
machinery and equipment which will not be transfdrto other Company locations was determined ubiagnarket value
approach.

The Company also recorded $393 in other restrurjuwrosts related to the Albany facility.

In December 2008, the Company also announced &ma@tl closure of its Dayton, New Jersey distrilbutenter. This
initiative is expected to cost between $450 and$38is amount includes personnel related cosk060 and equipment
related costs between $350 and $450. This inigasexpected to be completed by the end of thedirarter 2009 and will
impact nine people. During the fourth quarter c8&0the Company recorded $24 of severance costdidmbt make any
payments. The Company also recorded asset writeslof$394.

The continuing operations of the Company incuresdructuring expenses in 2006 and 2007 relateduoifitiatives.

In September of 2006, the North American Tire Opfena segment announced its plans to reconfigaréré manufacturing
facility in Texarkana, Arkansas so that its prodtutievels can “flex” to meet tire demand. The Camp completed this
initiative during the third quarter of 2007 at #aflccost of $3,499. The Company recorded restringjuzosts of $723 in 2006
and $2,776 in 2007 associated with this initiative.

In November of 20086, a restructuring of salarieppgrt positions was announced. This initiative waspleted at the end of
the first quarter of 2007 at a total cost of $1,1M& Company recorded $647 of costs related soinftiative in 2006 and
$471 of costs during 2007.

In December of 2006, the North American Tire Operst segment initiated a plan to reduce the nurabstock-keeping
units manufactured in its facilities and to take tnolds out of service. The Company recorded $08structuring expense
in 2006 and $80 in 2007.

During 2006, the International Tire Operations seghrecorded $1,461 in restructuring costs assatiatth a management
reorganization in Cooper Tire Europe. During 20®7estructuring program to reduce 15 positions veaspleted at a cost of
$150. A warehouse was closed in March 2007 at af@&38.

Note 19-Severance payments to former Chief Executive Office

During the third quarter of 2006, the Company %6¢797 in severance and benefits to Thomas A. IDattie former
chairman, president and chief executive officethef Company, pursuant to the terms of his EmploymAgneement. An
additional payment of $585 was paid to Mr. Dattilahe first quarter of 2007. Expense of $5,069 ree®rded in the third
quarter of 2006 in conjunction with these distribas relating to the severance component of thengays. The Company
had previously accrued $2,313 under existing bepefigrams. This additional expense appears amaaeent of Selling,
general and administrative expense in the Conde@seadolidated Statements of Operations and witmalldcated corpora
charges as presented in the operating segmenbteotn
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Note 20-Other — Net
The components of Other - net in the statemenpefations for the years 2006, 2007 and 2008 afalaw/s:

2006 2007 2008
Foreign currency (gains)/loss $ (864 $ (3,890 $ 2,96
Equity in earnings from joint ventur: (666, (1,725 2,34¢
Loss (gain) on sale of ass: - (7,230 94¢€
Other (462 16€ (1,406
$ (1,992 $ (12,677 $ 4,854

Note 21-Contingent Liabilities
Indemnities Related to the Sale of Cooper-Standardutomotive

The sale of the Company’s automotive segment imelumbntract provisions which provide for indemrafion of the buyer
by the Company for all income tax liabilities reldtto periods prior to closing and for various #&ddal items outlined in the
agreement. Indemnity payments would be reflectegkpsnses of discontinued operations. The recagdidon the sale
includes reductions for estimates of the expecrdiabilities and the other potential indemnitgnits to the extent they are
deemed to be probable and estimable at Decemb@088&, For indemnity commitments where the Comgaglieves future
payments are probable, it also believes the exgextezomes can be estimated with reasonable agcukacordingly, for
such amounts, a liability has been recorded witbreesponding decrease in the gain on the saler@ttemnity provisions
will be monitored for possible future payments psently contemplated. The Company will reevaltizeprobability and
amounts of indemnity payments being required qugréad adjustments, if any, to the initial estiegtill be reflected as
income or loss from discontinued operations ingegods when revised estimates are determined.

Guarantees

Certain operating leases related to property angetent used in the operations of Cooper-Standatdrotive were
guaranteed by the Company. These guarantees reéei@ompany, in the event Cooper-Standard Automadtiils to honor
its commitments, to satisfy the terms of the lesg@ements. As part of the sale of the automotgenent, the Company is
seeking releases of those guarantees, but to datiee®n unable to secure releases from certaordeIhe most significant
of those leases is for a U.S. manufacturing faoilith a remaining term of 8 years and total rerimgjrpayments of
approximately $9,300. Other leases cover two f&dlin the United Kingdom. These leases have meimterms of five
years and remaining payments of approximately $2,98e Company does not believe it is presentlpabée that it will be
called upon to make these payments. Accordinglygamual for these guarantees has been recordatbrihation becomes
known to the Company at a later date which indeé@teperformance under these guarantees is pebatiruals for the
obligations will be required.

-64-




Table of Contents

Litigation

The Company is a defendant in various productdlitialelaims brought in numerous jurisdictions irigh individuals seek
damages resulting from automobile accidents allggslised by defective tires manufactured by them@any. Each of the
products liability claims faced by the Company gatfig involve different types of tires, models ainks, different
circumstances surrounding the accident such aardiff applications, vehicles, speeds, road comditiveather conditions,
driver error, tire repair and maintenance pracfisesvice life conditions, as well as differentgdictions and different
injuries. In addition, in many of the Company’s guats liability lawsuits the plaintiff alleges thais or her harm was caused
by one or more co-defendants who acted indepernydehthe Company. Accordingly, both the claims atezband the
resolutions of those claims have an enormous anafurariability. The aggregate amount of damagseided at any point
time is not determinable since often times whemdaare filed, the plaintiffs do not specify the@amt of damages. Even
when there is an amount alleged, at times the atsuwvildly inflated and has no rational basis.

Pursuant to applicable accounting rules, the Companrues the minimum liability for each known ofaivhen the estimat:
outcome is a range of possible loss and no one mimathin that range is more likely than anotheneTCompany uses a
range of settlements because an average settlesstnwould not be meaningful since the productsilits claims faced by
the Company are unique and widely variable. Thesassolve different types of tires, models an@dindifferent
circumstances surrounding the accident such aardiff applications, vehicles, speeds, road comditiveather conditions,
driver error, tire repair and maintenance practisesvice life conditions, as well as differentigdictions and different
injuries. In addition, in many of the Company’s guats liability lawsuits the plaintiff alleges thais or her harm was caused
by one or more co-defendants who acted independefithe Company. Accordingly, the claims asse#ed the resolutions
of those claims have an enormous amount of vaitiabllhe costs have ranged from zero dollars todilRon in one case
with no “average” that is meaningful. No specifaceual is made for individual unasserted claimfopremature claims,
asserted claims where the minimum information ndeédevaluate the probability of a liability is nat known. However,
an accrual for such claims based, in part, on memagt’s expectations for future litigation activitgd the settled claims
history is maintained. Because of the speculatatene of litigation in the United States, the Compédoes not believe a
meaningful aggregate range of potential loss feedsd and unasserted claims can be determinedCding@any’s
experience has demonstrated that its estimatestemarereasonably accurate and, on average, cassstted at amounts
close to the reserves established. However, b$siple an individual claim from time to time magult in an aberration
from the norm and could have a material impact.

Cooper and the United Steelworkers entered in&riasof letter agreements beginning in 1991 estsib maximum annu
amounts that Cooper would contribute for funding ¢bst of health care coverage for certain unitirees who retired after
specific dates. Prior to January 1, 2004, the marirannual amounts had never been implemented. @madal, 2004,
however, Cooper implemented the existing letteeagrent according to its terms and began requinieget retirees and
surviving spouses to make contributions for the obsheir health care coverage.

On April 18, 2006, a group of Cooper union retiraad surviving spouses filed a lawsuit in the UDStrict Court for the
Northern District of Ohio on behalf of a purporigdss claiming that Cooper was not entitled to iegamy contribution
requirement pursuant to the letter agreementstatdaintiffs were promised lifetime benefitsnatcost, after retirement
under the terms of the union-Cooper negotiatediBermsd Insurance Agreements in effect at the tmethey retired.

On May 13, 2008, in the case ©étes, et al v. Cooper Tire & Rubber Compattye United States District Court for the
Northern District of Ohio entered an order holdthgt a series of pension and insurance agreemegtgiated by the
Company and its various union locals over the yearderred vested lifetime health care benefitsnupertain Company
hourly retirees. The court further held that thieseefits were not subject to the caps on the Cogipamnual contributions
for retiree health care benefits that the Compaad/regotiated with the union locals. Subsequetitaborder, the court
granted the plaintiffs’ motion for class certifizat. The Company has initiated the process of pugsan appeal of the order
to the Sixth Circuit of Appeals, while simultanelyuseviewing other means of satisfactorily resotythe case through
settlement discussions. As a result of the setthémliscussions and in an attempt to resolve thensleelating to health care
benefits for all of the Company’s hourly union-repented retirees, a related lawsliihinson, et al v. Cooper Tire & Rubber
Company, was filed on February 3, 2009, with the courbehalf of a different, smaller group of hourly umicepresented
retirees. The second case has been stayed pehdiparties’ settlement discussions.

Management cannot reasonably determine the scommauint of possible liabilities that could resuwdtrh an unfavorable
settlement or resolution of these claims and nerves for these claims have been established Beagmber 31, 2008.
However, it is possible that an unfavorable resotubf these claims could have an adverse effethei€ompanys financia
condition, cash flow and results of operations, t@ile can be no assurance that the Company wélbleeto achieve a
favorable settlement or resolution of these claims.
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Cooper Chengshan Acquisitior

In connection with the investment in Cooper Cheagsibeginning January 1, 2009 and continuing tHiddgcember 31,
2011, the minority interest partner has the righaell, and, if exercised, the Company has thegyabbn to purchase, the
remaining 49 percent minority interest share afr@mum price of $62,700.

Employment Contracts

The Company has employment arrangements with twa@kecutive employees and has change in contreraeue
agreements covering twelve additional key execstiféese arrangements provide for continuity of agament and provic
for payments of multiples of annual salary, powrttix gross-up amounts, certain incentives andiragation of benefits
upon the occurrence of specified events in a matiiagiis believed to be consistent with comparablapanies.

Unconditional Purchase Orders

Noncancelable purchase order commitments for dapifzenditures and raw materials, principally natuubber, made in tl
ordinary course of business were $64,343 at DeceBhe€008.

Note 22-Business Segment

The Company has two reportable segments — NorthrigereTire Operations and International Tire Operat. The
Company'’s reportable segments are each managectspa

The North American Tire Operations segment prodpessenger and light truck tires, which are soténally and
internationally in the replacement tire marketrtdépendent tire dealers, wholesale distributoggpnal and national retail
tire chains and large retail chains that sell tassvell as other automotive products.

The International Tire Operations segment curremiéynufactures and markets passenger car, lightnaaclim truck and
motorcycle tires for the replacement market, ad agtacing tires and materials for the tire redralustry, in Europe and
the United Kingdom. The segment manufactures an#tetsapassenger car, bias and radial light andunetfiuck tires and
off-the-road tires in China.

The following customers of the North American T@perations segment contributed ten percent or wiattee Company’s
total consolidated net sales in 2006, 2007 and .2868sales and percentage of consolidated Comgelayg for these
customers in 2006, 2007 and 2008 are as follows:

2006 2007 2008
Consolidatec Consolidatec Consolidated
Customel Net Sales Net Sales Net Sales Net Sales Net Sales Net Sales
TBC/Treadways $ 365,76 14% $ 415,71. 14% $ 385,49! 13%
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The accounting policies of the reportable segmamsonsistent with those described in the Sigmifidccounting Policies
note to the consolidated financial statements. @aie administrative expenses are allocated to seggnbased principally -
assets, employees and sales. The following tatéglsisegment financial information:

2006 2007 2008
Revenue:
North American Tire $ 1,995,15 $ 2,209,82 $ 2,142,13
International Tire 680,16 881,29 975,00°
Eliminations and othe (100,096 (158,544 (235,335
Consolidatec 2,575,21. 2,932,57! 2,881,81
Segment profit (loss
North American Tire (39,523 119,44( (174,065
International Tire 9,427 28,90: (30,094
Unallocated corporate charges and eliminat (15,156 (13,950 (12,474
Operating profit (loss (45,252 134,39: (216,633
Interest incom 10,06" 18,00¢ 12,88
Dividend from unconsolidated subsidic 4,28¢ 2,007 1,945
Debt extinguishment cos 77 (2,558 (593
Other- net 1,992 12,67° (4,854
Interest expens (47,165 (48,492 (50,525
Income (loss) from continuing operations beforeome
taxes and noncontrolling sharehol¢ interest (75,995 116,03( (257,775
Depreciation and amortization expel
North American Tire 99,01« 97,74¢ 96,057
International Tire 31,35¢ 37,26¢ 45,41¢
Corporate 2,22¢ 1,922 1,284
Consolidatec 132,60: 136,93 142,75¢
Segment asse
North American Tire 1,199,09 1,021,13 977,54!
International Tire 687,20 736,56¢ 740,58
Corporate and othe 349,21: 540,79( 324,76t
Consolidatec 2,235,51! 2,298,49 2,042,891
Expenditures for lor-lived asset:
North American Tire 98,86 63,46¢ 55,56(
International Tire 86,85¢ 76,75¢ 72,72¢
Corporate 47C 751 49C
Consolidatec 186,19( 140,97: 128,77
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Geographic information for revenues, based on eguitorigin, and long-lived assets follows:

2006 2007 2008

Revenue:

North America $ 1,927,89 $ 2,124,58 $ 2,055,76

Europe 285,41 318,73 303,74:

Asia 361,91: 489,25 522,30(

Consolidatec 2,575,21. 2,932,57! 2,881,81
Long-lived asset:

North America 667,47: 630,05! 506,24

Europe 77,40° 70,75¢ 48,66(

Asia 225,75: 291,40« 346,36¢

Consolidatec 970,63 992,21! 901,27«

Shipments of domestically-produced products toausts outside the U.S. approximated seven perdéemtsales in 2007
and eight percent of net sales in 2006 and 2008.
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Report of Independent Registered Public Accountingrirm

The Board of Directors and Shareholders
Cooper Tire & Rubber Company

We have audited the accompanying consolidated balsineets of Cooper Tire & Rubber Company (the “@am”) as of
December 31, 2008 and 2007, and the related cdasetl statements of operations, shareholders’yequit cash flows for each
of the three years in the period ended Decembe2(®18. Our audits also included the financial steet schedule listed in the
index at Item 15(a) (2). These financial statemants schedule are the responsibility of the Comisamanagement. Our
responsibility is to express an opinion on thesarfcial statements and schedule based on our audits

We conducted our audits in accordance with thedstals of the Public Company Accounting OversighagiqUnited States).
Those standards require that we plan and perfoenadhlit to obtain reasonable assurance about whathénancial statements
are free of material misstatement. An audit inctueeamining, on a test basis, evidence suppotti@giounts and disclosures
in the financial statements. An audit also includssessing the accounting principles used andfis@gmi estimates made by
management, as well as evaluating the overall fishstatement presentation. We believe that oditeprovide a reasonable
basis for our opinion.

In our opinion, the financial statements referredlbove present fairly, in all material respedts,¢onsolidated financial position
of Cooper Tire & Rubber Company at December 31828t 2007, and the consolidated results of itsadjpes and its cash
flows for each of the three years in the periodeehdecember 31, 2008, in conformity with U.S. galigaccepted accounting
principles. Also, in our opinion, the related fiél statement schedule, when considered in relatidhe financial statements
taken as a whole, presents fairly in all mategapects the information set forth therein.

We also have audited, in accordance with the stasd# the Public Company Accounting Oversight Bo@snited States),
Cooper Tire & Rubber Company'’s internal control iofireancial reporting as of December 31, 2008, basecriteria established
in Internal Control-Integrated Framework issuedh® Committee of Sponsoring Organizations of theadivay Commission
and our report dated February 20, 2009 expressed@umlified opinion thereon.

/sl Ernst & Young LLP

Ernst & Young LLP

Toledo, Ohio
February 20, 2009
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SELECTED QUARTERLY DATA (Unaudited)
(Dollar amounts in thousands except per share atagun
2007
First Second Third Fourth
Quarter Quarter Quarter Quarter
Net sales $ 669,600 $ 730,13 $ 767,71 $ 765,13(
Gross profit 70,83¢ 75,36: 76,08: 93,13(
Income (loss) from continuing operatic 19,50¢ 15,61t 17,84t 38,47(
Basic earnings (loss) per share from continuingatens 0.32 0.2t 0.2¢ 0.62
Diluted earnings (loss) per share from continuipgrations 0.31 0.2t 0.2¢ 0.62
Revenues from external custome
North American Tire $ 515,08¢ $ 533,18. $ 576,27¢  $ 585,27t
International Tire 182,96 234,49! 235,86( 227,98(
Eliminations and othe (28,45’) (37,547 (44,42¢) (48,126)
Net sales $ 669,60( $ 730,13 $ 767,71 $ 765,13(
Segment profit
North American Tire $ 26,79¢ % 20,69: $ 26,94¢ $ 45,00
International Tire 6,11 11,77: 7,17¢ 3,831
Eliminations (825) 412 731 (891)
Corporate (2,95%) (3,37%) (2,110 (4,937%)
Operating profi 29,12¢ 29,50: 32,74¢ 43,01
Interest expens (12,519 (12,15°) (12,35) (11,465
Debt extinguishment cos - - (1,547 (1,019
Interest incom: 3,52¢ 4,25¢ 4,50¢€ 5,71(C
Dividend from unconsolidated subsidie 2,007 - - -
Other- net 4,60¢ 1,64 4,76 1,662
Income from continuing operations before incometaand
noncontrolling shareholde interest $ 26,75 $ 23,25 $ 28,12¢  $ 37,90¢
2008
First Second Third Fourth
Quarter Quarter Quarter Quarter
Net sales $ 679,32. $ 77290 % 793,75. $ 635,83:
Gross profit (loss 56,23¢ 29,82¢ (137) (9,75%)
Income (loss) from continuing operatic 1,34 (22,100 (55,24¢) (143,439
Basic earnings (loss) per share from continuingatens 0.0 (0.3¢) (0.99 (2.4%)
Diluted earnings (loss) per share from continuipgrations 0.0z (0.3¢) (0.99 (2.4%)
Revenues from external custome
North American Tire $ 497,67. $ 547,51. $ 586,18¢ $ 510,76t
International Tire 231,78( 282,96t 284,68 175,57
Eliminations and othe (50,137) (57,577) (77,127) (50,517
Net sales $ 679,32 $ 77290 $ 793,75. % 635,83:
Segment profit (loss
North American Tire $ 8,14  $ (21,900 $ (51,167 $ (109,139
International Tire 6,90¢ 5,94« 7,231 (50,179
Eliminations (1,269) 987 39€ (1,447
Corporate (4,23(0) (442) (3,477) (2,99%)
Operating profit (loss 9,55¢ (15,41°) (47,019 (163,75%)
Interest expens (12,479 (12,749 (12,827 (13,489
Debt extinguishment cos (583) - (10) -
Interest incom: 3,72: 3,66¢ 3,90z 1,59:
Dividend from unconsolidated subsidie 1,94: - - -
Other- net 1,315 2,201 (1,244 (7,12¢)
Income (loss) from continuing operations beforeome
taxes and noncontrolling shareholc interest $ 447¢  $ (22,289 $ (57,189 $ (182,779

During the fourth quarter of 2008, the Company rded an impairment charge of $31,340 related toutite off of goodwill in
the International Tire Operations segment and i@sorded restructuring charges of $76,402 relaig¢le planned closure of the
Albany, Georgia manufacturing facility and Daytdtew Jersey distribution center.
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COOPER TIRE & RUBBER COMPANY
SCHEDULE Il - VALUATION AND QUALIFYING ACCOUNTS

Years ended December 31, 2006, 2007 and 2008

Balance a Additions Balance
Beginning Chargec Business Deductions at End
of Year To Income Acquisitions [€)) of Year
Allowance
for doubtful
accounts
2006 $ 5,281,30 $ 2,551,17 $ 2,540,26 $ 1,535,08 $ 8,837,65
2007 $ 8,837,65 $ 1,579,36! $ z $ 1,785,79: $ 8,631,23
2008 $ 8,631,23 $ 2,449,69 $ - $ 401,05( $ 10,679,87

(a) Accounts charged off during the year, net abweries of accounts previously charged off.

Balance a Additions Balance
Beginning Chargec Chargec Deductions at End
of Year To Income To Equity (@) of Year
Tax
valuation
allowance
2006 $ 40,636,87 $ 18,135,79 $ 72,524,88 $ 2,657,337 $128,640,17
2007 $128,640,17 $ 811,94( $ - $ 42,085,39 $ 87,366,71
2008 $ 87,366,71 $ 62,903,92 $ 84,413,31 $ 3,413,94 $231,270,01

(&) Net decrease in tax valuation allowance is prirgaxitesult of net changes in cumulative book/tenirtg
differences, utilization of capital loss and adjoshts to other tax attribute carryforwards, plusithpact of
the increase in the postretirement benefits compoofeCumulative other comprehensive Ic

Balance a Additions Balance
Beginning Chargec Chargec Deductions at End
of Year To Income To Equity (@) of Year
Lower of cost
or market
inventory reservi
2006 $ - $ - $ - $ - $ -
2007 $ . $ = $ > $ > $ =
2008 $ - $ 10,237,00 $ - $ - $ 10,237,00
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Item 9. CHANGES IN AND DISAGREEMENTS WITH ACCOUNTAN TS ON ACCOUNTING AND FINANCIAL
DISCLOSURE

None.

Item 9A. CONTROLS AND PROCEDURES
(a) Evaluation of Disclosure Controls and Proceslure

Pursuant to the requirements of the Sarbanes-@depf 2002, the Company’s management, with théigipation of the Chief
Executive Officer and Chief Financial Officer okt&ompany, have evaluated, as of the end of thedpeovered by this Annual
Report on Form 10-K, the effectiveness of the Camifsadisclosure controls and procedures, includisignternal controls and
procedures. Based upon that evaluation, the Chxie€liive Officer and the Chief Financial Officemveaconcluded that, as of t
end of such period, the Company’s disclosure ctsamd procedures were effective in identifying itifermation required to be
disclosed in the Company’s periodic reports fildthwhe SEC, including this Annual Report on FortK, and ensuring that
such information is recorded, processed, summagdredeported within the time periods specifiethi@ SEC's rules and forms.

(b) Management's Annual Report on Internal Con®eér Financial Reporting

Management is responsible for establishing and taiaing adequate internal control over financigarting for the Company.
In order to evaluate the effectiveness of inteoaaitrol over financial reporting, as required bgt®m 404 of the Sarban&xley
Act of 2002, management has conducted an assessmanding testing, using the criterialimernal Control — Integrated
Framework,issued by the Committee of Sponsoring Organizatidrise Treadway Commission (“COSQ”). The Company’s
system of internal control over financial reportinglesigned to provide reasonable assurance iagdte reliability of financia
reporting and the preparation of financial statetsiéor external purposes in accordance with gelyesatepted accounting
principles. Because of its inherent limitationgemal control over financial reporting may notyeet or detect misstatements.
Also, projections of any evaluation of effectivenés future periods are subject to the risk thatmds may become inadequate
because of changes in conditions, or that the dagfreompliance with the policies or procedures mhetgriorate.

Based on its assessment, management has conchadelde Company maintained effective internal adrdgver financial
reporting as of December 31, 2008, based on @itefnternal Control - Integrated Framewoigsued by the COSO, and that
the Company’s internal control over financial rejpay is effective. Ernst & Young LLP, the indepentieegistered public
accounting firm that has audited the Company’s clidsted financial statements included in this amaport and has issued its
report on the effectiveness of the Company'’s irgtecontrols over financial reporting as of Decembir2008.

(c) Report of the Independent Registered Publicodioting Firm

The Board of Directors and Shareholders
Cooper Tire & Rubber Company

We have audited Cooper Tire & Rubber Company’sivatecontrol over financial reporting as of DecemB8g, 2008, based on
criteria established imternal Control - Integrated Framewoi&sued by the Committee of Sponsoring Organizatidrise
Treadway Commission (the COSO criteria). Coopeeg &mRubber Company’s management is responsiblméontaining
effective internal control over financial reportiagd for its assessment of the effectiveness efriat control over financial
reporting included in the accompanying Managemehisual Report on Internal Control Over FinanciajpRrting. Our
responsibility is to express an opinion on therimaé control over financial reporting based on audit.

We conducted our audit in accordance with the statelof the Public Company Accounting Oversighti@q&nited States).
Those standards require that we plan and perfoenadidit to obtain reasonable assurance about whefteetive internal control
over financial reporting was maintained in all miterespects. Our audit included obtaining an usi@@éding of internal control
over financial reporting, evaluating managemensseasment, testing and evaluating the design asrdtopy effectiveness of
internal control, and performing such other proceduas we considered necessary in the circumstaiaebelieve that our audit
provides a reasonable basis for our opinion.

A company'’s internal control over financial repogiis a process designed to provide reasonablesswsuregarding the
reliability of financial reporting and the prepacat of financial statements for external purposeadcordance with generally
accepted accounting principles. A company’s intecoatrol over financial reporting includes thossigies and procedures that
(1) pertain to the maintenance of records thate@asonable detail, accurately and fairly refleetttiansactions and dispositions
the assets of the company; (2) provide reasonaligrance that transactions are recorded as necésg@mrmit preparation of
financial statements in accordance with generaltepted accounting principles, and that receiptisexspenditures of the
company are being made only in accordance withoaiztitions of management and directors of the cowpand (3) provide
reasonable assurance regarding prevention
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or timely detection of unauthorized acquisitiore,usr disposition of the compamsyassets that could have a material effect o
financial statements.

Because of its inherent limitations, internal cohtiver financial reporting may not prevent or @étaisstatements. Also,
projections of any evaluation of effectivenessutmfe periods are subject to the risk that contrdy become inadequate
because of changes in conditions, or that the éegfreompliance with the policies or procedures metgriorate.

In our opinion, Cooper Tire & Rubber Company madimtd effective internal control over financial refiag as of December 31,
2008, based on the COSO criteria.

We also have audited, in accordance with the stdsdz the Public Company Accounting Oversight Bio@snited States), the
consolidated balance sheets of Cooper Tire & Ru@oenpany as of December 31, 2008 and 2007, anefdted consolidated
statements of operations, shareholders’ equitycast flows for each of the three years in the pegitded December 31, 2008
and our report dated February 20, 2009 expressed@umlified opinion thereon.

Ernst & Young LLP
Toledo, Ohio
February 20, 2009

(d) Changes in Internal Control over Financial Répg

There have been no changes in the Company’s inteongrol over financial reporting that occurredidg the fourth quarter of
2008 that have materially affected, or are reasgriédely to materially affect, the Company'’s intexl control over financial
reporting.

Iltem 9B. OTHER INFORMATION

None.

PART IlI

Item 10. DIRECTORS AND CORPORATE GOVERNANCE

Information concerning the Company’s directors povate governance guidelines, Compensation Conerattd Nominating
and Governance Committee appears in the Compasfjistize Proxy Statement for its 2009 Annual Meetof Stockholders,
which will be herein incorporated by reference.

AUDIT COMMITTEE

Information regarding the Audit Committee, incluglithe identification of the Audit Committee membarel the “audit
committee financial expert,” appears in the Comfmdgfinitive Proxy Statement for its 2009 Annuagdling of Stockholders,
which will be herein incorporated by reference.

COMPLIANCE WITH SECTION 16(a) OF THE EXCHANGE ACT

Information regarding compliance with Section 16{a)he Securities Exchange Act of 1934, as amenajguears in the
Company'’s definitive Proxy Statement for its 200@n8al Meeting of Stockholders, which will be her&inorporated by
reference.

CODE OF ETHICS

Information regarding the Company’s code of busirethics and conduct is available on the Companglssite at
http://www.coopertire.comTo access this information, first click on “Intes” and then click on “Corporate Governance” of
the Company’s website. Then, select the “Code afiBass Ethics and Conduct” link listed in the m&ldf the web page under
Corporate Governance.

Item 11. EXECUTIVE COMPENSATION

Information regarding executive and director congagion, Compensation Committee Interlocks and ersRarticipation, and
the Compensation Committee Report appears in thhep@oy’s definitive Proxy Statement for its 2009 AahMeeting of
Stockholders, which will be herein incorporatedréference.
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Item 12. SECURITY OWNERSHIP OF CERTAIN BENEFICIAL O WNERS AND MANAGEMENT AND RELATED
STOCKHOLDER MATTERS

Information concerning the security ownership atai@ beneficial owners and management of the Coryipavoting securities
and equity securities appears in the Company'sitief Proxy Statement for its 2009 Annual Meetafdstockholders, which
will be herein incorporated by reference.

Equity Compensation Plan Information

The following table provides information as of Ded®er 31, 2008 regarding the Company’s equity corsaon plans, all of
which have been approved by the Company’s sechoityers:

Number of securitie
remaining available fc
future issuance und

Number of securitie Weightec-average equity compensatio
to be issued upc exercise price ¢ plans (excluding
exercise of outstandir outstanding option securities reflecte
options, warrants and rigt  warrants and right in column (a))
() (b) (©

Plan categor

Equity compensation plans approved by stockhol 1,899,35(C $11.54 4,708,94¢
Equity compensation plans not approved by stocldre - -

Total 1,899,35C $11.54 4,708,94¢

Additional information on equity compensation plémsontained in the “Stock-Based Compensationé motthe consolidated
financial statements.

Item 13. CERTAIN RELATIONSHIPS AND RELATED TRANSACT IONS, AND DIRECTOR INDEPENDENCE
There were no transactions with related personsgl@008.

Information regarding the independence of the Comisadirectors appears in the Company’s definifirexy Statement for its
2009 Annual Meeting of Stockholders, which will lierein incorporated by reference.

Item 14. PRINCIPAL ACCOUNTANT FEES AND SERVICES

Information regarding the Company’s independenitaudppears in the Company’s definitive Proxy &tag¢nt for its 2009
Annual Meeting of Stockholders, which will be her@icorporated by reference.
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PART IV

Item 15.EXHIBITS AND FINANCIAL STATEMENT SCHEDULES
(a) The following documents are filed as part @ tieport:

1. Consolidated Financial Statements

Page(s’
Reference

Consolidated Statements of Operations for the yeaaled December 31, 2006, 2007 and 2 35

Consolidated Balance Sheets at December 31, 2@DZC08 36-37
Consolidated Statements of Stockhol’ Equity for the years ended December 31, 2006, 20@7200¢ 38
Consolidated Statements of Cash Flows for the y&aded December 31, 2006, 2007 and 2 39

Notes to Consolidated Financial Stateme 40-68
Report of Independent Registered Public Accourfing 69
Selected Quarterly Data (Unaudite 70

2. Financial Statement Sched
Valuation and qualifying accounts — Allowance foubtful accounts, tax valuation allowance and loafer

cost or market inventory reser 71

All other schedules have been omitted since theired; information is not present or not preserdnmunts sufficient
to require submission of the schedules, or bectgsmformation required is included in the Condaled Financial
Statements or the notes thereto.

3. Exhibits

The exhibits listed on the accompanying exhibieixdre filed as part of this Annual Report on FA0rK.
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SIGNATURES

Pursuant to the requirements of Section 13 or 1&f{the Securities Exchange Act of 1934, the regigthas duly caused this
report to be signed on its behalf by the undersigtteereunto duly authorized.

COOPER TIRE & RUBBER COMPANY

/sl Roy V. Armes

ROY V. ARMES, Chairman of the Board,
President and Chief Executive Officer

Date: February 26, 2009

Pursuant to the requirements of the Securities &xgh Act of 1934, this report has been signed bblpthe following persons
on behalf of the registrant and in the capacities@n the dates indicated.

Signature Title Date
/sl Roy V. Armes Chairman of the Board, February 26, 2009
ROY V. ARMES President, Chief Executive

Officer and Director
(Principal Executive Officer

/sl Philip G. Weaver Vice President and Chief February 26, 2009
PHILIP G. WEAVER Financial Officer

(Principal Financial Officer
/sl Robert W. Huber Director of External Reporting February 26, 2009
ROBERT W. HUBEFR (Principal Accounting Officer)
LAURIE J. BREININGER* Director January 14, 200
THOMAS P. CAPO* Director January 14, 200
STEVEN M. CHAPMAN* Director January 14, 200
JOHN J. HOLLAND* Director January 14, 200
JOHN F. MEIER* Director January 14, 200
JOHN H. SHUEY* Director January 14, 200
RICHARD L. WAMBOLD* Director January 14, 200
ROBERT D. WELDING* Director January 14, 200

* The undersigned, by signing his name hereto, dgesasid execute this Annual Report on Form 10-Kspant to
a Power of Attorney executed on behalf of the abiodecated directors of the registrant and fileddvath as
Exhibit 24 on behalf of the registral

* By: /s/ James E. Klin
JAMES E. KLINE, Attorney-in-fact
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®)

4)

(10)

EXHIBIT INDEX

Certificate of Incorporation and Bylaws

@)

(i)
0]
(i)
0]
(i)
(i)

(iv)

v)

(vi)

(vii)

(viii)

(ix)

x)

Certificate of Incorporation, as restated and fileth the Secretary of State of Delaware on May1BR3, is
incorporated herein by reference from Exhibit 8(ijhe Company’s Form 10-@r the quarter ended June
1993

Certificate of Correction of Restated Certificafdrworporation, as filed with the Secretary oftStaf
Delaware on November 24, 1998, is incorporatecetigrence from Exhibit 3(i) of the Company’s

Form 1(-K for the year ended December 31, 1!

Bylaws, as amended as of February 28, 2007, acepocated herein by reference from Exhibit 3.1hie t
Compan’s Form &K dated February 28, 20(

Prospectus Supplement dated March 20, 1997 fas#hvance of $200,000,000 notes is incorporatedrhby
reference fronForm $-3 — Registration StatemeNo. 33-44159

Prospectus Supplement dated December 8, 1999d@sthance of an aggregate $800,000,000 notes is
incorporated herein by reference frForm -3 — Registration StatemeNo. 3389149

Employment Agreement Amended and Restated datefiascember 22, 2008 between Cooper Tire &
Rubber Company and Philip G. Weawv:

Employment Agreement Amended and Restated datefiascember 22, 2008 between Cooper Tire &
Rubber Company and Roy V. Arme

Description of management contracts, compensatanspcontracts, or arrangements will be he
incorporated by reference from the Company’s défi@iProxy Statement for its 2008 Annual Meeting of
Stockholders’

Purchase and Sale Agreement dated as of Augug086, by and among Cooper Tire & Rubber Company,
Oliver Rubber Company and Cooper Receivables LLi@dsrporated herein by reference from Exhibit (10)
(1) of the Compar’s Form ¢-K dated August 30, 20(C

Receivables Purchase Agreement dated as of Augu&086, by and among Cooper Receivables LLC,
Cooper Tire & Rubber Company, PNC Bank, Nationaddtsdation, and the various purchaser groups from
time to time party thereto is incorporated hergindference from Exhibit (10)(2) of the Company’s

dated August 30, 20C

First Amendment to Receivables Purchase Agreerdated as of November 30, 2006, by and among Cooper
Receivables LLC, Cooper Tire & Rubber Company aN@€mank, National Association is incorporated
herein by reference from Exhibit (10)(1) of the Gmny's Form &K dated November 30, 20(

Second Amendment to Receivable Purchase Agreeneet] as of March 9, 2007, by and among Cooper
Receivables LLC, Cooper Tire & Rubber Company, Ma&treet Funding LLC and PNC Bank, National
Association is incorporated herein by referencenfiexhibit (10)(1) of the Company’s Form 8-K dated
March 9, 200

First Amendment to Purchase and Sale Agreemergddat of September 14, 2007, by and among C¢
Receivables LLC, Cooper Tire & Rubber Company, B#Bdk, National Association, and Market Street
Funding LLC is incorporated herein by referencerfiexhibit (10)(1) of the Company’s Form 8-K dated
September 14, 20(

Amended and Restated Receivables Purchase Agreatated as of September 14, 2007, by and among
Cooper Receivables LLC, Cooper Tire & Rubber Corgp®&NC Bank, National Association and Market
Street Funding LLC is incorporated herein by refeeefrom Exhibit (10)(2) of the Company’s

Form ¢-K dated September 14, 20

Loan and Security Agreement dated as of Novemb20@7, by and among Cooper Tire & Rubber Company,
Max-Trac Tire Co., Inc., Bank of America, N.A. (Administrative Agent and Collateral Agent); PNC Ran
National Association (as Syndication Agent); Bahémerica Securities LLC and PNC Capital Markets@
(as Joint Book Managers and Joint Lead Arrangétadional City Business Credit, Inc. and JP Morgéiase
Bank, N.A. (as Co-Documentation Agents); and BahRroerica, N.A.; PNC Bank, National Association;
National City Business Credit, Inc.; Keybank NatibAssociation; Fifth Third Bank; and JP Morgan €&
Bank, N.A. (as Lenders) is incorporated hereindfgnence from Exhibit (10)(1) of the Company’s

Form ¢-K dated November 9, 20(
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(xi)

(xii)

(xiii)

(xiv)

(xv)

(xvi)
(xvii)

(xviii)
(xix)
(xx)

(xxi)

(xxii)

(xxiii)

(xxiv)

(xxv)

(xxvi)

(xxvii)

Pledge Agreement , dated as of November 9, 200@ntdyamong Cooper Tire & Rubber Company and Bank
of America, N.A. is incorporated herein by referefiom Exhibit (10)(2) of the Company’s Form 8-Kteld
November 9, 200

Intercreditor Agreement, dated as of November 9720y and among Cooper Tire & Rubber Compi
Cooper Receivables LLC; PNC Bank, National Assomiafas Administrator); and Bank of America, N.A.
(as Administrative Agent and Collateral Agent)risarporated herein by reference from Exhibit (1py®the
Compan’s Form &K dated November 9, 20(

1991 Stock Option Plan for NdBmployee Directors is incorporated herein by rafeesfrom the Appendix
the Compan’s Proxy Statement dated March 26, 19

1996 Stock Option Plan is incorporated herein ligremce from the Appendix to the Company’s Proxy
Statement dated March 26, 19¢

1998 Incentive Compensation Plan and 1998 Empl&yeek Option Plan are incorporated herein by
reference from the Appendix to the Comg’s Proxy Statement dated March 24, 19

Amended and Restated 1998 I-Employee Directors Compensation Deferral Plan daseaf May 7, 2008
2001 Incentive Compensation Plan is incorporatedihdy reference from the Appendix A to the Compan
Proxy Statement dated March 20, 20t

Executive Deferred Compensation Plan is incorpdrhgzein by reference from Exhibit (10)(iv) of the
Compan’s Form 1(-Q for the quarter ended September 30, 2C

2002 Non-Employee Directors Stock Option Plan goimporated herein by reference from Appendix Anio t
Compan'’s Proxy Statement dated March 27, 20

2006 Incentive Compensation Plan is incorporatedihdy reference from Appendix A to the Comp’s

Proxy Statement dated March 21, 20t

Stock Purchase Agreement dated as of Septemb2008,by and among Cooper Tire & Rubber Company,
Cooper Tyre & Rubber Company UK Limited and CSA Aisition Corp. is incorporated herein by reference
from Exhibit (10) of the Compars Form 1(-Q for the quarter ended September 30, 2

First Amendment to Stock Purchase Agreement dated Becember 3, 2004 by and among Cooper Tire &
Rubber Company, Cooper Tyre & Rubber Company UKitachand CSA Acquisition Corp. is herein
incorporated by reference from Exhibit (xxvi) oBt@ompany’s Form 10-K for the year ended December 3
2004

Sino-Foreign Equity Joint Venture Contract for Cepghengshan (Shandong) Passenger Tire Company Ltd.
by and among Shandong Chengshan Tire Company ldrbjteShares and Cooper Tire Investment Holding
(Barbados) Ltd. and Joy Thrive Investments Limitethcorporated herein by reference from Exhibit

(xxvii) of the Compan’s Form 1(-K for the year ended December 31, 2!

Asset Purchase Agreement by and among Shandongy§itemnTire Company Limited by Shares and Cooper
Chengshan (Shandong) Passenger Tire Company lddClaengshan Group Limited is incorporated herei
reference from Exhibit (xxviii) of the Compa's Form 1(-K for the year ended December 31, 2
Sino-Foreign Equity Joint Venture Contract for Cenofhengshan (Shandong) Tire Company Ltd. by and
among Shandong Chengshan Tire Company Limited byeStand Cooper Tire Investment Holding
(Barbados) Ltd. and Joy Thrive Investments Limitethcorporated herein by reference from Exhibxixx of
the Compan’s Form 1(-K for the year ended December 31, 2

Asset Purchase Agreement by and among Shandongy§trenTire Company Limited by Shares and Cooper
Chengshan (Shandong) Tire Company Limited and GfenmgGroup Company Limited is incorporated
herein by reference from Exhibit (xxx) of the Comy’s Form 1(-K for the year ended December 31, 2
Share Purchase Agreement by and among Chengshap Gompany Limited and CTB (Barbados)
Investment Co. Ltd. is incorporated herein by refiee from Exhibit (xxxii) of the Company’s Form kOfor

the year ended December 31, 2
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(xxviii) Supplementary Agreement by and among Shandong €handire Company Limited by Shares, Cooper

(13)
(21)
(23)
(24)
(31.1)
(31.2)
(32)

Tire Investment Holding (Barbados) Ltd., Joy Thrimgestments Limited, Chengshan Group Company
Limited and CTB (Barbados) Investment Co., Ltdnkorporated herein by reference from Exhibit
(xxxviii) of the Compan’s Form 1(-K for the year ended December 31, 2!

Annual report to security holde

Subsidiaries of the Registre

Consent of Independent Registered Public Accouriing

Power of Attorney

Certification of Chief Executive Officer pursuantRule 13¢ 14(a)/15¢- 14(a) of the Exchange A
Certification of Chief Financial Officer pursuantRule 13¢- 14(a)/15¢- 14(a) of the Exchange A
Certification of Chief Executive Officer and Chiginancial Officer pursuant to 18 U.S.C. Section,35
adopted pursuant to Section 906 of the Sart-Oxley Act of 200z

* Indicates management contracts or compensatorg plaarrangement
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Exhibit (10) (i)

AMENDED AND RESTATED
2009 EMPLOYMENT AGREEMENT

THIS AMENDED AND RESTATED 2009 EMPLOYMENT AGREMENT (this“Agreement” ) is made and entered into this 22 day of
December, 2008, between COOPER TIRE & RUBBER COMFA&IDelaware corporation (tHi€ompany” ), and Philip G. Weaver (the
“Executive” ).

WITNESSETH:

WHEREAS, the Executive and the Company entir@dan Employment Agreement dated as of M&, 2000, which was superseded in
its entirety by an Amended and Restated EmployrAgneement, made and entered into on June 6, 2660AMended Employment
Agreement”); and

WHEREAS, the Executive and the Company hase ahtered into a Second Amended and Restated Em@it Agreement dated
October 13, 2006 (th&Second Amended Employment Agreement’) which will take effect January 1, 2009, and sspde the Amended
Employment Agreement, effective as of that date;

WHEREAS, the Executive and the Company adraethe substantive provisions of the Amended Eymént Agreement shall remain in
full force and effect until January 1, 2009, bistaahgree that it is desirable to modify the terfrithe Second Amended Employment
Agreement in certain respects in order to satiséyrequirements Section 409A of the Code imposdbhase payments under the Second
Amended Employment Agreement which can be consitt&teferred compensation” for purposes of Sectid®Al

WHEREAS, the Executive and the Company adraethe provisions of the Amended Employment Agrerinshall remain in full force
and effect until January 1, 2009, on which dateAhmended Employment Agreement shall be supersedis éntirety by this Agreement;
and

WHEREAS, the Executive has been employed byCtbmpany in the capacity of Vice President andefORinancial Officer; and
WHEREAS, the Company desires to continue taimehe services of the Executive in the future] a

WHEREAS, the Executive desires to continusexve in the capacity of Vice President and Chieffrcial Officer of the Company,
pursuant to the terms and provisions of this Agresm

NOW, THEREFORE, in consideration of the prezsiand the mutual promises and agreements contaémeth and other good and
valuable consideration, the sufficiency and recefpthich are hereby acknowledged, and intendingetéegally bound hereby, the Company
and the Executive hereby amend and restate then8éanended Employment Agreement effective as ofidgnl, 2009 to read as follows
on and after that date:

1. _Certain Defined Term$n addition to terms defined elsewhere hereia,ftllowing terms have the following meanings whesed in
this Agreement with initial capital letters:

(a) “Affiliate” means any corporation, limited liability compamgint venture, partnership, or other legal entityinich the Company
owns, directly or indirectly, or has previously axeh at least fifty percent (50%) of the capitac&tqrofits, interest or capital interest.

(b) “Annual Incentive Compensation” means the amount paid or (but for any deferralppbeyto the Executive for a year under any
annual bonus compensation programs or arrangenfamtsial Incentive Compensation shall not includéage into account long-term
incentive compensation, stock option or other goantards (regardless of whether granted annuggnsion or other retirement benefit
contributions or accruals, perquisites or otherge benefits. For the avoidance of doubt, “Annnakhtive Compensation” may be zero.

(c) “Average Annual Incentive Compensation’means the average of the three (3) greatest amotiAtsnual Incentive
Compensation out of the five (5) calendar yearsrpa the year in which a Termination Date occurs.

(d) “Base Pay” means the Executiverate of annual base salary payable under thisgkgent at the time a termination of employn
occurs or, if applicable, immediately before anguetion in such amount that serves as a basistEmnaination for Good Reason.

(e) “Board” means the Board of Directors of the Company.
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(f) “Cause” means:

(i)

(ii)

(iii)

(iv)

(ii)

(X) prior to a Change in Control, terminatioiithe Executive’s employment with the Company ey Board because of:

the willful and continued failure by the &sutive to perform substantially the duties of Executive’s position, and the
failure of the Executive to correct such failurepefformance within thirty (30) days after notificen by the Board of any
such failure (other than by reason of the incapaifithe Executive due to physical or mental ilsle®r

any other willful act or omission which isaterially injurious to the financial condition business reputation of, or is
otherwise materially injurious to, the Company oy &ffiliate thereof, and failure of the Executit@ correct such act or
omission within thirty (30) days after notificatiday the Board of any such act or omission (othanthy reason of the
incapacity of the Executive due to physical or makillhess); ot

the Executive is found guilty of, or pleads guilir nolo contendere to, a felony or any criminzliavolving fraud,
embezzlement, theft, or moral turpitude

the Executive is found guilty of, or plesaduilty or nolo contendere to, any criminal aainooitted in the course of the
Executives employment with the Company or against the Comparany Affiliate, or the Executive is found liaghin a civil
action, in which an allegation involves a dishorsdt fraud, embezzlement or theft committed indberse of the
Executive s employment with the Company or against the Comparany Affiliate.

() following a Change in Control, terminationthe Executive’'s employment with the Companythy Board because of:

any act or omission constituting a matebisdach by the Executive of any of his significabligations or agreements under
this Agreement or the continued willful failure fusal of the Executive to adequately performdhges reasonably
required hereunder which is materially injuriougtte financial condition or business reputationoofis otherwise materially
injurious to, the Company or any Affiliate thereafter notification by the Board of such breacliufa or refusal and the
failure of the Executive to correct such breachyfa or refusal within thirty (30) days of suchtification (other than by
reason of the incapacity of the Executive due tgsfafal or mental iliness); ¢

any other willful act or omission which msaterially injurious to the financial condition business reputation of, or is
otherwise materially injurious to, the Company oy &ffiliate thereof, and failure of the Executit@ correct such act or
omission within thirty (30) days after notificatiday the Board of any such act or omission (othanthy reason of the
incapacity of the Executive due to physical or mtillhess).
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(i) the Executive is found guilty of, or pleads guilir nolo contendere to, a felony or any criminzliavolving fraud,
embezzlement, theft, or moral turpitude

(iv) the Executive is found guilty of, or pleaduilty or nolo contendere to, any criminal aaineoitted in the course of the
Executives employment with the Company or against the Compamny Affiliate, or the Executive is found ligbin a civil
action, in which an allegation involves a dishorsdt fraud, embezzlement or theft committed indberse of the
Executiv¢ s employment with the Company or against the Comparany Affiliate; or

Any notification to be given by the Board in accande with Section 1(f)(X)(i), L(f)(X)(ii), L(F)(Y)§ or 1(f)(Y)(ii) shall be in writing and she
specifically identify the breach, failure, refusatt or omission to which the notification relatesl, in the case of Section 1(f)(X)(ii), 1(f)(Y)
(i) or 1(f)(Y)(ii), shall describe the injury to éhCompany, and such notification must be giveniwitivelve (12) months of the Board
becoming aware, or within twelve (12) months of witiee Board should have reasonably become awdhe dfreach, failure, refusal, act,
omission or injury identified in the notificatioBotwithstanding Section 23, failure to notify theeg€utive within any such twelve (12) month
period shall be deemed to be a waiver by the Boheshy such breach, failure, refusal, act or oroisdly the Executive and any such breach,
failure, refusal, act or omission by the Execusball not then be determined to be a breach oftgieement.

For the avoidance of doubt and for the purposestérthining Cause, the exercise of business judgetite Executive shall not be
determined to be Cause, even if such business jedgmaterially injures the financial condition ardiness reputation of, or is otherwise
materially injurious to the Company or any Affikathereof, unless such business judgment by theufixe was not made in good faith, or
constitutes willful or wanton misconduct, or wasiatentional violation of state or federal law.

(g) “Change in Control” means the occurrence during the Term of any ofdt@wing events:

(i) the Company merges into itself, or is negt@r consolidated with, another entity and assalt®f such merger or consolidation
less than 51% of the voting power of the then-aunding voting securities of the surviving or remgtentity immediately after such
transaction are directly or indirectly beneficiatiwned in the aggregate by the former stockholdetie Company immediately prior to
such transaction;

(ii) all or substantially all the assets aauteal for on the consolidated balance sheet of tragany are sold or transferred to one or
more entities or persons, and as a result of salehos transfer less than 51% of the voting powehe then-outstanding voting
securities of such entity or person immediatelgraguch sale or transfer is directly or indirettneficially held in the aggregate by the
former stockholders of the Company immediately iptraosuch transaction or series of transactions;

(i) a person, within the meaning of Sectif@a)(9) or 13(d)(3) (as in effect on the date @ thgreement) of the Securities Exchange
Act of 1934, (th¢' Exchange Act’ ) become the beneficial owner (as defined in R@I&-3 of the Securities and Exchange Commis
pursuant to the Exchange Act) of 35% or more ofvititing power of the then-outstanding voting se@siof the Company; provided,
however, that the foregoing does not apply to arhsacquisition that is made by (w) any Affiliatetioe Company; (x) any employee
benefit plan of the Company or any Affiliate; o) @ny person or group of which employees of the Gamy or of any Affiliate control
greater than 25% interest unless the Board detestilvat such person or group is making a “hostitpisition;” or (z) any person or
group that directly or indirectly through one ormadntermediaries, controls or is controlled byjsounder common control with, the
Executive; or

(iv) a majority of the members of the Board aot Continuing Directors, where &bntinuing Director” is any member of the
Board who (x) was a member of the Board on the dftikis Agreement or (y) was nominated for elattio elected to such Board with
the affirmative vote of a majority of the ContingiDirectors who were members of such Board atithe 6f such nomination or
election, provided that any director appointedlected to the Board to avoid or settle a threatemexttual proxy contest shall in no
event be deemed to be a Continuing Director.

(h) “Code” means the Internal Revenue Code of 1986, as amended
(i) “Committee” means the Compensation Committee of the Board.

()) “Common Stock” means the Company’s common stock, par value $k08Hare.
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(k) “Company” means the Company as hereinbefore defined.

() “Disability” or “Disabled” means when, the Executive has been totally disdiydzbdily injury or disease so as to prevent him
from being physically able to perform the job dstées required under this Agreement, and suchddability shall have continued for five |
consecutive months, and, in the opinion of a geaiphysician selected by the Company, such disakilll presumably be permanent and
continuous during the remainder of the Executivige. Notwithstanding the preceding sentenceafyy payment or benefit payable under
Agreement which is considered “deferred compensasabject to Section 409A of the Code, the payneertenefit shall not be payable to
the Executive solely by reason of a Disability sslsuch Disability is by reason of a medically dateable physical or mental impairment
that can be expected to last for a continuous peximot less than twelve (12) months or to resutteath, and such Disability has caused the
Executive to be either (i) unable to engage ingsutystantial, gainful activity, or (ii) eligible t@ceive income replacement benefits under an
accident and health plan of the Company for a pesfaat last three (3) months.

(m) “Good Reason”means the occurrence of any of the following caodd, without Executive’s express, prior writtemsent in
each case, provided that the Executive has proweapress written notice of the condition to the @amy within ninety (90) days of the
initial existence of the condition and the Compéay failed to remedy such breach within thirty (88Yys after its receipt of such written
notice from the Executive:

(i) a material (greater than 5%) reductiothiea Executives Base Pay, other than as part of a reductioncgié to executive office
of the Company generally;

(ii) a material breach by the Company of Setf or Section 4 of this Agreement, including bat limited to, the assignment to the
Executive of any duties inconsistent with his stedg Vice President and Chief Financial Officethef Company, or his removal from
such position, or a substantial alteration in thtire or status of his responsibilities from thdescribed herein, (except, in each case, in
connection with a promotion of the Executive);

(iii) the relocation of the office of the Comy where the Executive is employed to a locatideast fifty (50) miles from Findlay,
Ohio, except for required travel on the Companyisibess to an extent reasonably required to perfasrduties hereunder;

(iv) except as required by law, the Compamgdatly or indirectly materially reducing the lexaf benefits or award opportunities
provided to the Executive under the Plans belowedtiel required by Section 4, of this Agreemenheotthan a reduction or change in
such benefits or opportunities applicable to exgeutfficers of the Company generally or the Compfailing to provide the Executive
with the number of paid vacation days to whichserititled on the basis of years of service with@mpany in accordance with the
Company’s normal vacation policy in effect at ttatedof this Agreement;

(v) the failure of the Company to obtain asattory agreement from any successor to assuchaguee to perform this Agreement,
as required in Section 19 hereof or, if the busrafthe Company for which the Executive’s serviaesprincipally performed is sold,
the failure of the purchaser of such businessdarase this Agreement or to provide the Executivé Wit same or a comparable
position, duties, benefits, base salary and ineertdmpensation as provided in Section 4 of thireAment; or

(vi) the failure of the Board to elect the EMBive to his existing position or an equivalensition.

Any notification to be given by the Executive ircaodance with Section 1(m) shall specifically idgnthe breach or failure to which the
notification relates, and such notification mustgeen within ninety (90) days of the Executive being aware, or within ninety (90) days
when the Executive should have reasonably becoraeeani the breach or failure identified in the fioéition. Notwithstanding Section 23,
failure to notify the Company within any such nné20) day period shall be deemed to be a waivahbyExecutive of any such breach or
failure and any such breach or failure shall nenthe considered “Good Reason”.

(n) “Incentive Compensation Plan”means the Cooper Tire & Rubber Company 1998, 280d 2006 Incentive Compensation Plans,
as amended.

(o) “Long-Term Performance-Based Incentive Compend&n” means any cash or equity-based compensation pragramich the
amounts paid, earned or vested are based uporvanteat of specified performance goals over a pesfadore than one year. For the
avoidance of doubt, equity awards that are eanest,or become exercisable based solely upon emdiemployment and/or the passage of
time is not “Long-Term Performance-Based Incen@ompensation.”

(p) “Nonqualified Supplementary Benefit Plan” means the Cooper Tire & Rubber Company Nonqualiegplementary Benefit
Plan, effective November 8, 1984, as amended.
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(q) “Retirement Plans” means the Salaried Employees’ Retirement Plant@dlonqualified Supplementary Benefit Plan or any
successor plans thereto which provide comparalvefiis.

(r) “Salaried Employees’ Retirement Plan” means the Cooper Tire & Rubber Company Salariedl&raps’ Retirement Plan,
effective January 1, 1989, as amended.

(s) “Termination” means:

(i) the involuntary termination of the Exeadtis employment by the Company at any time for angarather than retirement, de:
disability or Cause, or

(ii) termination of the Executive’s employmdmyt the Executive for Good Reason, or

(iii) termination of the Executive’s employmnieat the end of the Term as a result of the Compkatiyering a notice of noaxtensior
pursuant to Section 3 prior to Executive’s 64thHaay.

(t) “Termination Date” means the date on which the Executive’s employméhtthe Company is terminated by the company er th
Executive for any reason or for no reason. If tredtitive’'s employment is terminated by the Compangh date shall be specified in a
written notice of termination (which date shallr®earlier than the date of furnishing such notioe)f no such date is specified therein, the
date of receipt by the Executive of such writtetigeoof termination, otherwise the Executive skpkcify such date in a written notice of his
resignation.

(u) “1998 Option Plan” means the Cooper Tire & Rubber Company 1998 Empl8teck Option Plan, as amended.

2. Employment and Duties

(a) _GeneralThe Company hereby employs the Executive an@Edeeutive agrees upon the terms and conditionsrhses forth to
serve as Vice President and Chief Financial Offiaad, in such capacity, shall perform such duggemay be delineated in the Bylaws of the
Company, and such other duties, commensurate hétExecutive’s title and position of Vice Presidant Chief Financial Officer, as may
be assigned to the Executive from time to timeHsyChief Executive Officer of the Company (tfeEO” ) or such other officer of the
Company as may be designated by the CEO.

(b) _Exclusive Services hroughout the Term (as defined in Section 3gdttive shall, except as may from time to time theavise
agreed in writing by the Company and during reablengacations and unless prevented by ill healthipte his full-time and undivided
attention during normal business hours to the lssimnd affairs of the Company consistent wittséisor executive position, shall in all
respects conform to and comply with the lawful aegsonable directions and instructions given to lynthe Board or such officer of the
Company as may be designated by the Board, andusteahis best efforts to promote and serve tharésts of the Company.

(c) _Restrictions on Other Employmemtroughout the Term and provided that such a@wido not contravene the provisions of
Section 2(b) hereof or Section 15 hereof:

(i) the Executive may engage in charitable emimunity affairs;

(ii) the Executive may perform inconsequergilvices without specific compensation thereforednnection with the management
of personal investments;

(iii) the Executive may continue to serve osjions held as of October 14, 2006 on any boéadirectors of any business
corporation, as identified by Executive to the Rhand,

(iv) the Executive may, directly or indiregthender services to any other person or orgaoizgincluding service as a member of
Board of Directors of any other unaffiliated comyparior which he receives compensation, that isin@bmpetition with the Company,
subject in each case to the prior written appro¥&he Board which approval will not be unreasogatithheld. The Executive may
retain all fees he receives for such services th@@€ompany shall not reduce his compensation damhount of such fees. For purpc
of this Section 2(c)(iv) competition shall have #@me meaning as intended for the purposes ofdBels.

3. Term of EmploymentSubject to the provisions of Section 5 throughti®a 10 hereof, the Company shall retain the Etteeypursuar
to this Agreement and the Executive shall serwbénemploy of the Company for a period (tierm” ) commencing on January 1, 2009 |
continuing in effect through December 31, 2009yjted, however, that on each January 1 after thanoencement of the Term until the yi
in which the Executive’s 6% birthday occurs, the Term shall automatically be

-5-




extended for one additional year unless, no l&t@n September 30 of the preceding year, the Compatine Executive shall have given
notice to the other that it does not wish to exttrisl Agreement.

4. Compensation and Other Benefi@ibject to the provisions of this Agreement, @mmpany shall pay and provide the following
compensation and other benefits to the Executivingduhe Term as compensation for services rendeeeeunder:

(a)_Base Salaryrhe Company shall pay to the Executive Base P#yeaate of $400,015 per annum, payable biwedkig. Base Pay
will be reviewed not less than annually by the Bioar by the Committee.

(b) _Employee Benefit Planét all times during the Term, the Executive shmdlprovided the opportunity to participate in such
Retirement Plans, and such employee pension aindment benefit plans, whether or not qualified] amployee welfare benefit or perqui
plans, programs and arrangements (collectively; fRkans”) as are, from time to time, generally made adédo executives of the
Company. The Retirement Plans, when consideredvmEe, will provide benefits to Executive no Idagorable than what would have been
provided to Executive had the provisions of theifeatent Plans in effect as of June 6, 2000 remamedfect.

(c) _Incentive Compensatioifthe Executive shall be eligible to participatesirch annual incentive bonus compensation progoams
arrangements established from time to time for etrees of the Company.

(d) _LongTerm Incentive Compensatiomhe Executive shall be eligible to participatesirch long-term incentive plans and programs
as the Company generally provides from time to tioiégs senior executives.

5. Termination Without Cause or for Good ReaBrior to a Change in Control.

(a) Upon Termination prior to a Chang€ntrol the Company shall pay the Executive theamset forth in Section 5(a)(i) and,
subject to and conditioned upon Section 24 antedExecutive’s delivering to the Company the Redgasvided for in Section 16 with all
periods for revocation expired, the Company shel pr provide to the Executive the amounts and fitsrset forth in Section 5(a)(ii) throug

5(@@)(iv):

(i) a single lump sum cash payment withintyh{B0) days following the expiration of such reation period equal to the Executive’s
then current Base Pay, to the extent unpaid, throlwg Termination Date; plus

(i) a lump sum payment in cash within thi¢(80) days following the expiration of such revooatperiod equal to two (2) times the
sum of (i) the Executive’Base Pay and (ii) the Average Annual Incentiven@ensation; provided that, the portion (if anyyso€h lumg
sum payment which may be paid immediately uponratipn of such revocation period shall be limitedwo (2) times the lesser of
(i) the maximum limit on the annual compensatioat tinay be taken into account by a qualified reteetrunder Section 401(a)(17) of
the Code for the year which includes the date ofriiation or (ii) the Executive’s annualized comsation from the Company for the
calendar year preceding the year of the Terminatiad the remainder of this lump sum payment stalbe paid to the Executive until
the delayed payment date prescribed by Sectioreb plus

(i) a single lump sum cash payment equah®actuarial equivalent of the retirement pen#i@nExecutive has accrued under the
Nonqualified Supplementary Benefit Plan payableétendelayed payment date that is six (6) monthes #fie date of Termination, as
prescribed by Section 24 below; and

(iv) for twenty-four (24) months following thEermination Date, the Company shall provide thedtive with life, accident and
health insurance benefits substantially similahtwse to which the Executive and the Executiversifiawere entitled immediately prior
to the Termination provided that, to the extentshealth benefits are determined to be taxablefhefy reason of Section 105(h) of
the Code or otherwise, such health coverage shdihtited to eighteen (18) months following the maration Date. Thereafter the
Company shall provide retiree medical and life nasige coverage to the extent the Executive istdigor such benefits under the tel
of the applicable Plans in effect immediately ptimthe Termination. Benefits otherwise receivdiléhe Executive pursuant to this
Section 5(a)(iv) shall be reduced to the extentmanable benefits are actually received by the Bkezfrom other employment, and
any such benefits actually received by the Exeewuthall be reported to the Company.

For purposes of Section 5(a)(iii), “actuarial eqent” shall be determined using the 1994 Uninsiexdsioner Mortality Table (UP-94)
and annual compound interest at the Corporate Bmhd average for bonds rated Ana by Moody’s reduog fifty (50) basis points

(.5 percent). The rate chosen from the aforerete@mable will be for the calendar month five manphior to the month which contains
the effective date of payment and will be truncadtethe lower 0.25% increment (e.g. 6.00%, 6.25%0%, etc.).

-6 -




b) Notwithstanding any provision in any award agneat between the Company and the Executive oSiision 5, (i) all restricte
stock units granted to the Executive that vestdaséely upon the Executive’s continued employnweitit the Company and which have not
otherwise vested shall vest immediately upon Teation, (i) all restricted stock units granted be tExecutive that vest based upon the
achievement of performance criteria and which hraateotherwise vested shall vest immediately upomiligation, but only to the extent that
such awards would have become vested based upastii@/ement of the relevant performance critémiaugh the Termination Date, or, in
the case that either such performance cannot balatdd under the program prior to the completibthe performance period or the amount
or benefit payable is not based solely on objeqtdormance criteria, the vesting shall be predahrough the Termination Date assuming
that the target level of performance had been &ehlieand (iii) within five (5) days after the Tamation Date, the Company shall either
(1) pay to the Executive an amount equal to thenfiairket value (computed as the average of the dmighlow trades reported on the New
York Stock Exchange) of the Common Stock represkbyesuch vested restricted stock units determagedf the Termination Date, or
(2) issue Common Stock under such vested awartthe tBxecutive. Any such cash payment shall be ddeémbe in lieu of and in
substitution for any right the Executive may havatich vested restricted stock units under thesefrany award agreement between the
Company and the Executive, and the Executive agoeggrrender all such vested restricted stoclsibeing cashed out hereunder
immediately prior to receiving the cash paymentdbsd above. For purposes hereunder, the terntritiesl stock unit” should be read to
include all other similar equity instruments, indilug, but not limited to, restricted stock.

(c) Notwithstanding any provisiontire Incentive Compensation Plan, the 1998 Optlan,Pther relevant plan or program or this
Section 5:

(i) for a period of ninety (90) days falling the Termination Date (or such longer perisdray be set forth in the applicable st
option plan or award agreement) all stock optioratpd to the Executive by the Company that ark botstanding and vested
immediately prior to Termination (in accordancehntihieir then existing terms and this Section 5bpll remain outstanding and
exercisable, after which all such stock option$ tae not been exercised shall immediately tertajrend

(ii) all stock options granted to the Entive by the Company which have not otherwiseadashall be vested immediately upon
Termination and shall remain outstanding and egaldée thereafter for a period of ninety (90) dapoiving the Termination Date, aff
which all such stock options that have not beemased shall immediately terminate.

For purposes hereunder, the term “stock optiontikhbe read to include all other similar equitytinments, including, but not limited to,
stock appreciation rights.

(d) Notwithstanding anything herein te ttontrary, in no event shall amounts in respeengfrestricted stock units or other stock ri
that, as determined by the Company, provide for'dieéerral of compensation” (as such term is defineder Section 409A of the Code and
the regulations and other Treasury Department gael@romulgated thereunder (collectivégection 409A™)), that was granted or became
vested on or after January 1, 2005, be distribpteduant to Section 5(b) or Section 5(c) priot® dccurrence of the earlier of either (i) the
Termination Date (or such later date required urBBmtion 24), (ii) the Executive’s death or “Didait (as such term is defined under
Section 409A and in Section 1(I) above), (iii) d&nge in the ownership or effective control” of bempany or in the “ownership of a
substantial portion of the assets” of the Compaaglj as defined under Section 409A), or (iv) thecHed time or fixed schedule as may be
elected by the Executive in accordance with thdiegigle plan or arrangement and Section 409A. Bleistion 5(d) shall not apply to any
stock options which are not considered deferredpssmeation subject to Section 409A pursuant to TigaRegulation Section 1.409A-1
(b)(5).

6. Severance and Other Benefits Upon or Rafig a Change in Control

(a) Upon Termination subsequent to a @aan Control the Company shall pay the Executiveamount set forth in Section 6(a)(i) -
subject to and conditioned upon Section 24 antédExecutive’s delivering to the Company the Redga®vided for in Section 16 with all
periods for revocation expired, the Company shel pr provide to the Executive the amounts and fitsrset forth in Section 6(a)(ii) throug

6(a)(v):

(i) a single lump sum cash payment within f{gg days following the expiration of such revooatperiod equal to the Executive’'s
then current Base Pay, to the extent unpaid, throlog Termination Date;

(ii) a lump sum cash payment within five (8)yd following the expiration of such revocationipdrequal to the pro-rated portion of
the benefit payable under any annual bonus compenga&ogram in which Executive participates andhaf pro-rated portion the
benefit payable under each Long-Term Performancse8&ompensation award or program in which Exeeytarticipates; plus
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(i) a single lump sum cash payment withivefi5) days following the expiration of such reviima period equal to two (2) times the
sum of (x) the Executive’s Base Pay plus (y) treatgr of (A) the Executive’s target Annual Inceat@ompensation for the year in
which the Change in Control occurs or (B) the Agerdnnual Incentive Compensation; provided that,gartion (if any) of such lump
sum payment which may be paid immediately uporettpration of such revocation period shall be ladito two times the lesser of
(i) the maximum limit on the annual compensatioat tinay be taken into account by a qualified reteetrunder Section 401(a)(17) of
the Code for the year which includes the date ofriiation or (ii) the Executive’s annualized comsation from the Company for the
calendar year preceding the year of the Terminatiad the remainder of this lump sum payment stalbe paid to the Executive until
the delayed payment date prescribed by Sectioreb plus

(iv) a single lump sum cash payment equahéoectuarial equivalent of the retirement pensi@nExecutive has accrued under the
Nonqualified Supplementary Benefit Plan payableétendate that is six (6) months after the dateesfiination, as prescribed by
Section 24 below ; and

(v) for twenty-four (24) months following theermination Date, the Company shall provide thedaige with life, accident and
health insurance benefits substantially similahtuse to which the Executive and the Executiversifiawere entitled immediately prior
to the Termination provided that, to the extentshealth benefits are determined to be taxableehgan of Section 105(h) of the Code
or otherwise, such health coverage shall be lintibegighteen (18) months following the Terminatidate. Thereafter the Company
shall provide retiree medical and life insuranceecage to the extent the Executive is eligiblesioch benefits under the terms of the
applicable Plans in effect immediately prior to frermination, with benefits otherwise receivabletlioy Executive pursuant to this
Section 6(a)w) shall be reduced to the extent comparable bisrefe actually received by the Executive from o#rmaployment, and
any such benefits actually received by the Exeewuthall be reported to the Company.

For purposes of Sections 6(e)i)i 7, 8(b), 9(a) and 10, the “pro-rated portidrtlee benefit payable” under a compensation arnanege
shall be an amount pro-rated based upon the nuafibell months between the beginning of the yeaothier performance period and
the date of Executive’s Termination relative to tb&al number of months in the year or in the aggtlle performance period, and the
amount that is so pro-rated shall be, for an amoubenefit that is payable, earned and/or vestsédb solely on the achievement of
objective performance criteria, based on actudbpmance through the end of the most recent quaprter to the date of Executive’s
Termination or, in the case that either such paréoarce cannot be calculated under the program faritre end of the year or the
completion of the performance period or the amaurtenefit payable is not based solely on objegimdormance criteria, the amount
that is so pro-rated shall be based on the targetiat or benefit under the compensation arrangement

For purposes of Section 6(a)(iv), “actuarial eqlén#’ shall be determined using the 1994 Uninsuredsioner Mortality Table (UP-94)
and annual compound interest at the Corporate Bmtd average for bonds rated AAA by Moody’s rediiby fifty (50) basis points
(.5 percent). The rate chosen from the aforereta@mable will be for the calendar month five manphior to the month which contains
the effective date of payment and will be truncatethe lower 0.25% incremeng(g.6.00%, 6.25%, 6.50%tc.);

(b) Notwithstanding any provision in aayard agreement between the Company and the Exeautthis Section 6, (i) all restricted
stock units granted to the Executive that vestdaséely upon the Executive’s continued employnweitit the Company and which have not
otherwise vested shall vest immediately prior ®dbnsummation of a Change in Control, (ii) altnieted stock units granted to the
Executive that vest based upon the achievemergrédqmance criteria and which have not otherwissea shall vest immediately prior to
consummation of a Change in Control, but only ektent that such awards would have become vbsttl upon the achievement of the
relevant performance criteria through the daténef@hange in Control, or, in the case that eitbheh performance cannot be calculated under
the program prior to the completion of the perfoneeperiod or the amount or benefit payable idiased solely on objective performance
criteria, the vesting shall be pro-rated throughdhate of the Change in Control assuming thatdiget level of performance had been
achieved, and (iii) within five (5) days after tbensummation of the Change in Control, and, sultge8ection 6(d), the Company shall either
(1) pay to the Executive an amount equal to thenfairket value (computed as the average of the dnighlow trades reported on the New
York Stock Exchange) of the Common Stock represebyesuch vested restricted stock units determasedf the consummation of the
Change in Control, or (2) issue Common Stock usdeh vested awards to the Executive. Any such pagment shall be deemed to be in
lieu of and in substitution for any right the Exéee may have to such vested restricted stock umitker the terms of any award agreement
between the Company and the Executive, and theuixeagrees to surrender all such vested redfritigck units being cashed out
hereunder immediately prior to receiving the cagynpent described above. For purposes hereunddertherestricted stock unit” should be
read to include all other similar equity instrungeribcluding, but not limited to, restricted stock.

(c) Notwithstanding any provision in timieentive Compensation Plan, the 1998 Option Ritlrer relevant plan or program or this
Section 6, all stock options granted to the Exeeuiy the Company which have not otherwise vestatl be vested immediately prior to the
consummation of a Change in Control and, subje8etion 6(d), within five (5) days after the comsmation of the Change in Control, the
Company may, at its election, pay to the Executiveash an amount equal to the
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aggregate of the difference between the exercise pf each stock option granted to the Executhi@rpo the consummation of the Change
in Control that remains outstanding and unexercidte time of the consummation of the Changedntf@l, and the fair market value
(computed as the average of the high and low tresfesrted on the New York Stock Exchange) of then@mn Stock subject to the option,
determined as of the consummation of the Chan@oirtrol. Such cash payment shall be deemed to beuimf and in substitution for any
right the Executive may have to exercise such stmtion or a related stock appreciation right urttierterms of the relevant stock option |
describing such rights, and the Executive agressiteender all stock options and related stockegpation rights being cashed out hereunder
prior to receiving the cash payment described abBeepurposes hereunder, the term “stock optghduld be read to include all other sim
equity instruments, including, but not limited sdock appreciation rights.

(d) Notwithstanding anything herein te ttontrary, in no event shall amounts in respeengfrestricted stock units or other stock ri
that, as determined by the Company, provides ®r'dieferral of compensation” (as such term is definnder Section 409A), that was
granted or became vested on or after January B, ®@0distributed pursuant to Section 6(b) or $ecsi(c) prior to the occurrence of the
earlier of either (i) the Termination Date (or suater date required under Section 24), (ii) thed&tive's death or “Disability” (as such term
is defined under Section 409A and in Section I{Hwe), (iii) a “change in the ownership or effeetisontrol” of the Company or in the
“ownership of a substantial portion of the assef¢he Company (each as defined under Section 46&A)v) the specified time or fixed
schedule as may be elected by the Executive inrdanoe with the applicable plan or arrangementSeation 409A. This Section 6(d) shall
not apply to any stock options which are not comi®id deferred compensation subject to Section 4fsuant to Treasury
Regulation Section 1.409A-1(b)(5).

7. Termination for Cause or Without Good Readf, prior to the expiration of the Term, the Exéige’s employment is terminated by
Company for Cause, or if the Executive terminaiessmployment hereunder without Good Reason, tleeliive shall not be eligible to
receive Base Pay under Section 4(a) or to partieipeany Plans under Section 4(b) with respegetiods after the Termination Date, and
except as otherwise provided by applicable law, e@pt for the right to receive vested benefitdauirany Plan in accordance with the terms
of such Plan. However, the Executive shall be lelgyio receive a pro-rated portion of the beneditable under any annual bonus
compensation program in which Executive participdte the Company’s fiscal year during which therfiimation Date occurs, but not for
any later years.

8. Termination by Deathf the Executive dies prior to the expirationtbé Term, the Executive’s designated beneficigaesl, with
respect to amounts payable under Section 8(a)lgnthé Executive’s estate if he has not designabgtbeneficiaries) shall be entitled to
receive:

(a) for a period of 90 days beginning on thtedf the Executive’s death a biweekly amount etputhe biweekly Base Pay paid to
the Executive by the Company for the payroll peifachediately prior to his death;

(b) a single lump sum cash payment withintyh(B0) days following the Termination Date equathe pro-rated portion of the
benefit payable under any annual bonus compensatagram in which Executive participates and theqated portion of the benefit
payable under each Long-Term Performance-Based @usation award or program in which Executive padites; and

(c) for twenty-four (24) months following tAermination Date, the Company shall provide thedgge’s surviving spouse or other
dependents with non-taxable health insurance lermfbstantially similar to those to which the Bxee's family were entitled
immediately prior to the Executive’s Death, anddadter in addition to any continuation coverage Executive and/or his covered
beneficiaries are entitled to under COBRA the Comypehall provide health insurance benefits under@bmpany’s retiree medical
plans in effect immediately prior to the Executweeath.

9. Termination by Disabilitylf, prior to the expiration of the Term, the Exége becomes Disabled, the Company or the Exeestiall
be entitled to terminate his employment, and thedtikive shall be entitled to:

(a) a lump sum cash payment within thirty (88ys following the Termination Date equal to the&utive’s then current Base Pay,
to the extent unpaid, through the Termination Date;

(b) receive a lump sum cash payment withirtyt{B0) days following the Termination Date eqt@the pro-rated portion of the
benefit payable under any annual bonus compensatagram in which Executive participates and the-qated portion of the benefit
payable under each Long-Term Performance-Based €usagion award or program in which Executive pgrdies; and

(c) for twenty-four (24) months following tiAermination Date, the Company shall provide theditge with life, accident and
health insurance benefits substantially similahtmse to which the Executive and the Executiversiiawere entitled immediately prior
to the Termination, provided that, to the exterthshealth benefits are determined to be taxableagon of Section 105(h) of the Code
or otherwise, such health coverage shall be lintibegighteen (18) months following the Terminatidate unless the Executive has
provided the Company with evidence that he hasveda
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Social Security disability award. Thereafter in itidd to any continuation coverage the Executivd/anhis covered beneficiaries are
entitled to under COBRA the Company shall provitidenefits available under the Plans on accouméwhination due to becoming
Disabled, including life, accident disability andfetiree medical and life insurance coverage, tvisitall be based on the Company’s
plans in effect immediately prior to the TerminatiDate.

10. Termination by Retiremetit. prior to the expiration of the Term, the Exdwatvoluntarily elects to retire under the Salaried
Employees’ Retirement Plan, the Executive’s emplegnwill be terminated as of the date of such eetient and the Executive shall be
entitled to a single lump sum cash payment withirtyt (30) days following the Termination Date etjteathe Executive’s then current Base
Pay, to the extent unpaid, through the Terminafate, plus an additional lump sum cash paymentimvittirty (30) days following the
Termination Date equal to the pro-rated portiothefbenefit payable under any annual bonus compenga&ogram in which Executive
participates and the pro-rated portion of the higpafable under each Long-Term Performance-Basedp@nsation award or program in
which Executive participates. All stock options gimilar equity instruments, including, but not lied to stock appreciation rights) grantec
the Executive by the Company that are both outstgnaihd vested immediately prior to Terminationdatordance with their then existing
terms) shall remain outstanding and exercisablstich period as set forth in the applicable stqatioa plan or award agreement, after which
all such stock options that have not been exercbkall immediately terminate.

11. Funding Upon Potential Change in Control

(a) Upon the earlier to occur of (i) aa@ge in Control or (ii) a declaration by the Bo#irdt a Change in Control is imminent, the
Company shall promptly pay to the extent it hasdute so, and in any event within five (5) busindsgs, a sum equal to the present valu
the date of the Change in Control (or on such fiftisiness day if the Board has declared a ChanGeritrol to be imminent) of the payments
to be made to the Executive under the provisiorSeaftions 6 and 12 hereof, which shall be transfieto National City Bank (the
“Trustee” ) and added to any principal of the Trust underastdr Grantor Trust Agreement, dated November @] d@tween the Company
and Trustee (th€Trust Agreement” ).

(b) Any payments of compensation, penssenerance or other benefits by the Trustee pot$aahe Trust Agreement shall, to the
extent thereof, discharge the Company’s obligatiopay compensation, pension, severance and o#émefibs hereunder, it being the intent of
the Company that assets in such Trust be heldcasityefor the Company’s obligation to pay compditsg pension, severance and other
benefits under this Agreement.

12. Certain Additional Payments by the Conypan

(a) Anything in this Agreement to the trany notwithstanding, but subject to Section 12{inhe event that following a Change in
Control the Executives employment with the Company is terminated byGbenpany or the Executive, and it shall be deterthijas hereaftt
provided) that any payment (other than the Grosgd&jpnents provided for in this Section 12) or disttion by the Company or any of its
Affiliates to or for the benefit of the Executiwehether paid or payable or distributed or distrétlé pursuant to the terms of this Agreement
or otherwise pursuant to or by reason of any agélgeeement, policy, plan, program or arrangemeanh,ding without limitation any stock
option, performance share, performance unit, sapgkeciation right or similar right, or the lapge@rmination of any restriction on or the
vesting or exercisability of any of the foregoired'Payment” ), would be subject to the excise tax imposed tiGe 4999 of the Code (or
any successor provision thereto) by reason of bedmgidered “contingent on a change in ownershigoatrol” of the Company, within the
meaning of Section 280G of the Code (or any succgm®vision thereto) or to any similar tax impodsdstate or local law, or any interest or
penalties with respect to such tax (such tax aegatogether with any such interest and penaltieisg hereafter collectively referred to as the
“Excise Tax”), then the Executive shall be entittedeceive an additional payment or payments €ctilely, a‘Gross-Up Payment”);
provided, however, that no Grosg Payment shall be made with respect to the EXicdse if any, attributable to (i) any incentive ctooptior
(“ISO” ), as defined by Section 422 of the Code (or amgassor provision thereto) granted prior to thecatien of this Agreement where
the addition of a Gross-Up Payment would causéSKteto lose such status, or (ii) any stock appterieor similar right, whether or not
limited, granted in tandem with any 1SO describedlause (i). The Gross-Up Payment shall be inmaouat such that, after payment by the
Executive of all taxes (including any interest enplties imposed with respect to such taxes), dietuany Excise Tax imposed upon the
Gross-Up Payment, the Executive retains an amduhedGross-Up Payment equal to the Excise Tax segaipon the Payment.

(b) Subject to the provisions of Secti@f), all determinations required to be made urhlisrSection 12, including whether an Excise
Tax is payable by the Executive and the amounuoh €£xcise Tax and whether a Grags-Payment is required to be paid by the Compal
the Executive and the amount of such Gross-Up Payrif@ny, shall be made by a nationally recogdiaecounting firm (théAccounting
Firm” ) selected by the Company in its sole discretidre Accounting Firm shall submit its determinatiow aletailed supporting
calculations to both the Company and the Executitiein 30 calendar days after the Termination Ddtapplicable, and any such other time
or times as may be requested by the Company dixbeutive. If the Accounting Firm determines thay &xcise Tax is payable by the
Executive, the Company shall pay the required Gigp®ayment to the
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Executive within five (5) business days after rptef such determination and calculations with eetpo any Payment to the Executive. If
Accounting Firm determines that no Excise Tax iggide by the Executive, it shall, at the same tamé makes such determination, furnish
the Company and the Executive a written statenfeatthe Executive has substantial authority noépmrt any Excise Tax on his federal,
state or local income or other tax return. As altesf the uncertainty in the application of Sent#999 of the Code (or any successor
provision thereto) and the possibility of similaraertainty regarding applicable state or localltax at the time of any determination by the
Accounting Firm hereunder, it is possible that Grop Payments which will not have been made byabepany should have been made (an
“Underpayment” ), consistent with the calculations required totsde hereunder. In the event that the Company sihatfails to pursue
its remedies pursuant to Section 12(f) and the &kexthereafter is required to make a paymenngfixcise Tax, the Accounting Firm shall
determine the amount of the Underpayment that basroed and submit its determination and detailggperting calculations to both the
Company and the Executive as promptly as possinlg.such Underpayment shall be promptly paid byGoenpany to, or for the benefit of,
the Executive within five (5) business days aftareipt of such determination and calculations.

(c) The Company and the Executive shatheprovide the Accounting Firm access to and copi@ny books, records and documen
the possession of the Company or the Executiviheasase may be, reasonably requested by the Atieguirm, and otherwise cooperate
with the Accounting Firm in connection with the pagation and issuance of the determinations arulikedlons contemplated by Section 12
(b). Any determination by the Accounting Firm aghlie amount of the Gross-Up Payment shall be bindpon the Company and the
Executive.

(d) The federal, state and local incometber tax returns filed by the Executive shallpepared and filed on a consistent basis with
the determination of the Accounting Firm with resip® the Excise Tax payable by the Executive. Ekecutive shall make proper payment
of the amount of any Excise Payment, and at theastcpf the Company, provide to the Company trukcamrect copies (with any
amendments) of his federal income tax return as filith the Internal Revenue Service and corresipgratate and local tax returns, if
relevant, as filed with the applicable taxing auityp and such other documents reasonably requéstéide Company, evidencing such
payment. If prior to the filing of the Executiwefederal income tax return, or corresponding siatecal tax return, if relevant, the Account
Firm determines that the amount of the Gross-Uprieany should be reduced, the Executive shall wiiiki (5) business days pay to the
Company the amount of such reduction.

(e) The fees and expenses of the Accogiitirm for its services in connection with theatatinations and calculations contemplate
Section 12(b) shall be borne by the Company. Ihdees and expenses are initially paid by the Etesthe Company shall reimburse the
Executive the full amount of such fees and expenstén five (5) business days after receipt frdme Executive of a statement therefore and
reasonable evidence of his payment thereof or @s tw@reafter as may be reasonably practical.

(f) The Executive shall notify the Compan writing of any claim by the Internal Revenuer@ce or any other taxing authority that, if
successful, would require the payment by the Compéia Gross-Up Payment. Such notification shalyiven as promptly as practicable but
no later than ten (10) business days after the Wixecactually receives notice of such claim arelExecutive shall further apprise the
Company of the nature of such claim and the datettoh such claim is requested to be paid (in eade, to the extent known by the
Executive). The Executive shall not pay such clpiior to the earlier of (i) the expiration of the-8alendar-day period following the date on
which he gives such notice to the Company andh@)date that any payment of amount with respestith claim is due. If the Company
notifies the Executive in writing prior to the exaion of such period that it desires to conteshstlaim, the Executive shall:

(i) provide the Company with any written reg®ior documents in his possession relating to slaim reasonably requested by the
Company;

(ii) take such action in connection with ccstileg such claim as the Company shall reasonablyes in writing from time to time,
including without limitation accepting legal repeesgation with respect to such claim by an attort@ypetent in respect of the subject
matter and reasonably selected by the Company;

(i) cooperate with the Company in good faittorder to effectively contest such claim; and
(iv) permit the Company to participate in gmgceedings relating to such claim;

provided, however, that the Company shall bearpayddirectly all costs and expenses (includingregeand penalties) incurred in connec
with such contest and shall indemnify and hold Hassithe Executive, on an after-tax basis, foragainst any Excise Tax or income tax,
including interest and penalties with respect ttegrienposed as a result of such representatiompapchent of costs and expenses. Without
limiting the foregoing provisions of this Sectiog(f), the Company shall control all proceedingsetakh connection with the contest of any
claim contemplated by this Section 12(f) and, @i6iile option, may pursue or forego any and alliadtrative appeals, proceedings, hearings
and conferences with the taxing authority in respésuch claim (provided, however, that the Exa®uimay participate therein at his own
cost and expense) and may, at its option, eithectdihe Executive to pay the tax claimed and su@ fefund or contest the claim in any
permissible manner, and the Executive agrees tepte such contest to
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a determination before any administrative tribuivah court of initial jurisdiction and in one orome appellate courts, as the Company shall
determine; provided, however, that if the Compaingats the Executive to pay the tax claimed andfsua refund, the Company shall
advance the amount of such payment to the Execativan interest-free basis and shall indemnifylaoid the Executive harmless, on an
after-tax basis, from any Excise Tax or incometbeotax, including interest or penalties with redpthereto, imposed with respect to such
advance; and provided further, however, that angreston of the statute of limitations relating eyment of taxes for the taxable year of the
Executive with respect to which the contested amh@udaimed to be due is limited solely to suchtested amount. Furthermore, the
Company’s control of any such contested claim dhalimited to issues with respect to which a GildpsPayment would be payable
hereunder and the Executive shall be entitled titesar contest, as the case may be, any otheg isgsed by the Internal Revenue Service or
any other taxing authority.

(g) If, after the receipt by the Execetnf an amount advanced by the Company pursu&@gdtion 12(f), the Executive receives any
refund with respect to such claim, the Executivaiglsubject to the Company’s complying with thguizements of Section 12(f)) promptly
pay to the Company the amount of such refund (tegetith any interest paid or credited thereonradtey taxes applicable thereto). If, after
the receipt by the Executive of an amount advahgeitie Company pursuant to Section 12(f), a deteaitian is made that the Executive s
not be entitled to any refund with respect to stiaim and the Company does not notify the Executiwsriting of its intent to contest such
denial or refund prior to the expiration of thi(80) calendar days after such determination, tiieh advance shall be forgiven and shall not
be required to be repaid and the amount of any adehnce shall offset, to the extent thereof, thewnt of Gross-Up Payment required to be
paid by the Company to the Executive pursuantitoSkection 12.

(h) Notwithstanding the foregoing prowiss of this Section 12, if the Accounting Firm detmes that, absent this sentence, the
Executive is entitled to a Gross-Up Payment, bat the portion of the Payments that would be teeate“parachute payments” under Code
Section 280G (th&Parachute Payments”) does not exceed 110% of the greatest amountratRate Payments that could be paid to the
Executive such that the receipt of such Parachayenents would not give rise to any Excise Tax {B&fe Harbor Amount” ), then no
Gross-Up Payment shall be paid to the Executivee@srfor any reason the Executive is determindzbteubject to the Excise Tax after
application of the balance of this sentence, incvltase the full Gross-Up Payment shall be paid),the Parachute Payments shall be
reduced so that the Parachute Payments, in thegagtegr, are reduced to the Safe Harbor Amount. As as practicable, the Company shall
notify the Executive of any intent to reduce theoamt of any Payments in accordance with this Sect(h), and the Executive shall have
right to designate which of the Payments shalldgeiced and to what extent, provided that the Exexutay not so elect to the extent that, in
the determination of the Company, such electionldvoause the Executive to be subject to the Extise

13. Mitigation. Nothing in this Agreement shall be construedequire the Executive to mitigate his damages upomination of
employment without Cause or for Good Reason. Thagamy hereby acknowledges that it will be difficattd may be impossible for the
Executive to find reasonably comparable employnf@fdwing the Termination Date and that the non-petition covenant contained in
Section 15 will further limit the employment oppanmities for the Executive. In addition, the Compacknowledges that its severance pay
plans applicable in general to its salaried empsydo not provide for mitigation, offset or redoatiof any severance payment received
thereunder. Accordingly, the payment of the sevegarompensation by the Company to the Executiaedordance with the terms of this
Agreement is hereby acknowledged by the Compaibe teasonable, and the Executive will not be reguio mitigate the amount of any
payment provided for in this Agreement by seekittgeoemployment or otherwise, nor will any profits;ome, earnings or other benefits
from any source whatsoever create any mitigatiéflset reduction or any other obligation on thetgdithe Executive hereunder or otherw

14. Legal Fees and Expenséss the intent of the Company that the Execaitiot be required to incur legal fees and theedlakpenses
associated with the interpretation, enforcementedense of the Executive’s rights under this Agreety litigation or otherwise because the
cost and expense thereof would substantially defram the benefits intended to be extended tdekecutive hereunder. Accordingly, if it
should appear to the Executive that the Companydilesl to comply with any of its obligations undbais Agreement or in the event that the
Company or any other person takes or threaterakéoany action to declare this Agreement void @ndiorceable, or institutes any litigation
or other action or proceeding designed to denyo oecover from, the Executive the benefits prodideintended to be provided to the
Executive hereunder, the Company irrevocably aigberthe Executive from time to time to retain ceeirof the Executive’s choice, at the
expense of the Company as hereafter provided, vis@adnd represent the Executive in connection aiith such interpretation, enforcement
or defense. Notwithstanding any existing or pridomey-client relationship between the Company sunth counsel, the Company
irrevocably consents to the Executive’s enterirtg an attorneyclient relationship with such counsel, and in tt@atnection the Company a
the Executive agree that a confidential relatiopstiall exist between the Executive and such céufibe Company will pay and be solely
financially responsible for any and all attornegsd related fees and expenses incurred by the Exedn connection with any of the
foregoing; provided that, in regard to such maftdrs Executive has not failed to prevail in asteane asserted claim, has not acted
frivolously, in bad faith or with no colorable afaj and has not asserted a claim in violation ofRktease.

15. Secrecy and Naompetition.
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(a)_No Competing Employmerftor so long as the Executive is employed by tom@any and continuing for two (2) years after the
termination of such employment for any reason (then-Compete Period” ), the Executive shall not, unless he receiveptlar written
consent of the Board, directly or indirectly, whatlas owner, consultant, employee, partner, ventagent, through stock ownership (except
ownership of less than one percent (1.0%) of theber of shares outstanding of any securities waietpublicly traded), investment of
capital, lending of money or property, renderingefvices, or otherwise, compete with any of th&riesses engaged in by the Company or
any Affiliate at the time of the termination of tE&ecutive’s employment hereunder (such businemsekerein after referred to as the
“Business” ), or assist, become interested in or be connegtidany corporation, firm, partnership, joint vaerg, sole proprietorship or other
entity which so competes with the Business. Theioti®ns imposed by this Section 15(a) shall milg to any geographic area in which
neither the Company nor any Affiliate is engagethim Business.

(b) _No InterferenceDuring the Non-Compete Period, the Executivelst@l whether for his own account or for the agtoaf any
other individual, partnership, firm, corporationather business organization or entity (other ti@nCompany), intentionally solicit, endea
to entice away from the Company or any Affiliateotinerwise interfere with the relationship of then@pany or any Affiliate with, any person
who is employed by or associated with the Compargng Affiliate (including, but not limited to, aripdependent sales representatives or
organizations) or any person or entity who is, aswvithin the then most recent 12-month periodjsaamer or client of the Company or any
Affiliate.

(c) _SecrecyThe Executive recognizes that the services tpeformed by him hereunder are special, uniqueeatrdordinary in that,
by reason of his employment hereunder and hisgmaptoyment with the Company, he may acquire ordeagsiired confidential information
and trade secrets concerning the operation of dmpany or any Affiliate, the use or disclosure diieh could cause the Company substa
loss and damages which could not be readily cafedland for which no remedy at law would be adezjuatcordingly, the Executive
covenants and agrees with the Company that henatilat any time, except in performance of the E&eels obligations to the Company
hereunder or with the prior written consent of Buard, directly or indirectly, disclose any searetonfidential information that he may le:
or has learned by reason of his association waghCtbmpany or any Affiliate, or use any such infotiorato the detriment of the Company or
any Affiliate. The term “confidential informationincludes, without limitation, information not prieusly disclosed to the public or to the
trade by the Company’s management with respettet@bmpany’s or any Affiliate’s products, manufaitg processes, facilities and
methods, research and development, trade secnets-kow and other intellectual property, systemecedures, manuals, confidential
reports, product price lists, customer lists, mankgeplans or strategies, financial informationc{uding the revenues, costs or profits
associated with the Company’s or any Affiliate’'sgucts), business plans, prospects or opportunifles Executive understands and agrees
that the rights and obligations set forth in théxt$n 15(c) are perpetual and, in any case, si&dhd beyond the Non-Compete Period and
the Executive’'s employment hereunder.

(d) _Exclusive PropertyThe Executive confirms that all confidential infeation is and shall remain the exclusive propeftthe
Company. All business records, papers and docunkeptsor made by the Executive relating to the hess of the Company shall be and
remain the property of the Company. Upon the teatidm of his employment with the Company or upom iaquest of the Company at
anytime, the Executive shall promptly deliver te tbompany, and shall not, without the consenteBbard (which consent shall not be
unreasonably withheld), retain copies of, any entinaterials not previously made available to thigip, records and documents made by
Executive or coming into his possession concerttiegousiness or affairs of the Company excludingms relating exclusively to the terms
and conditions of his employment relationship wiita Company. The Executive understands and agraethe rights and obligations set
forth in this Section 15(d) are perpetual and,riy ease, shall extend beyond the Non-Compete Pariddhe Executive’'s employment
hereunder.

(e)_Stock OwnershigOther than as specified in Section 2(c) or 16&gof, nothing in this Agreement shall prohibi tixecutive
from acquiring or holding any issue of stock orwsé@ies of any company or other business entity.

() _Injunctive Relief Without intending to limit the remedies availabdethe Company, executive acknowledges that achrefiany of
the covenants contained in this Section 15 maytrgsmaterial irreparable injury to the Company ¥ehich there is no adequate remedy at
law, that it will not be possible to measure dansage such injuries precisely and that, in the ¢éwdrsuch a breach or threat thereof, the
Company shall be entitled to obtain a temporaryragsng order and/or a preliminary or permanejination restraining the Executive from
engaging in activities prohibited by this Sectidndk such other relief as may be required to sjpadij enforce any of the covenants in this
Section 15.

(g) Extension of Ne@ompete PeriodIn addition to the remedies the Company may seekobtain pursuant to Section 15(f), the
Non-Compete Period shall be extended by any and atiq¢eduring which the Executive shall be foundabgourt possessing personal
jurisdiction over him to have been in violationtbé covenants contained in this Section

16. ReleaseThe receipt of payments provided for in Sectip®éction 6 and Section 12 is conditioned uporEtkecutive executing and
delivering a release substantially in the form ofh&x A hereto, and upon the expiration of the ratioa period provided for in Annex A.
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17. Breach; Reimbursement

(a) In addition to the remedies providedin Section 15(f), if the Executive is in breaahthis Agreement, then the Company may, at
its sole option:

(i) In the case of a breach of any provisibthes Agreement, immediately suspend payment ovigion of all remaining payments
and benefits described in Section 5 or SectiontBiefAgreement. Provided the Board gives Executixigen notice (that provides
detail as to the effective date and the contra@nélfactual basis for the Board’s action) (thédtice ”) and, within thirty (30) days
after the date of the Notice, an opportunity foeExtive to appear before the Board with counsed$pond and/or, at Executive’s
option, to present to the Board a written respaaghe Notice (the opportunity to appear with calr@d/or provide a written response
within thirty (30) days of the date of the Noticehiereafter referred to as &léaring "), the Board may terminate all such remaining
payments and benefits but only if, after due caoarsition of Executive’s appearance and/or writtespoase to the Notice, a majority of
the Board (excluding any directors who have beeansed from such determination due to a conflicghtd#rest) specifically determines
that the acts or omissions specified in the Naticeurred and that such acts or omissions consttbreach of this Agreement, which
determination shall not be unreasonably delayed.

(ii) In the case of a breach of any of Sectié(a), Section 15(b) or Section 15(c) of this Agnent, in addition to the remedies
provided for in Section 17(a)(i), the Company mayain reimbursement from the Executive of all pagtady the Company already
provided pursuant to Section 5 or Section 6 of fgseement, plus any expenses, fees and damageasdd@s a result of the breach;
provided that the Board gives Executive Noticet(firavides detail as to the contractual and fadwaais for the alleged breach of
Section 15(a), 15(b) or 15(c)) and a Hearing atet afue consideration of Executive’'s appearancéoaneitten response, a majority of
the Board specifically determines that the actsmissions that gave rise to the alleged breactaligtoccurred as described in the
Notice and that such acts or omissions constitimieeach of Section 15(a), 15(b) or 15(c), as apple.

(b) In the event that the Company issaestated or reclassified annual financial statemafier the Executive’s Termination Date that
reflect a reduction in previously published finalaiesults and such restatement or reclassificadiattributable, in whole or in material part,
directly or indirectly, to the malfeasance or grosgligence of the Executive, the Company maytsegdle option, immediately suspend
payment or provision of all remaining payments badefits described in Section 5 or Section 6 of A&greement, and terminate all remair
payments and benefits described in Section 5 did®e6 of this Agreement and obtain reimbursemesnfthe Executive of all payments by
the Company already provided pursuant to SectionSection 6 of this Agreement; provided that tloal provides Executive Notice (that
provides detail as to the contractual and factaaldfor the suspension of payments and benefitsdbZompany and, if applicable, for the
claim for reimbursement of previously paid amouais)l a Hearing, and that a majority of the Boaxdl(eling any directors who have been
recused from such determination due to a conffiatterest) specifically determines, after due ¢desation of Executive’s appearance and/or
written response to the Notice, that the acts dssions specified in the Notice occurred and thahscts or omissions constitute
malfeasance or gross negligence of the Executitte ispect to which the issuance of such restategctassified annual financial statements
is attributable, in whole or material part, whioktefmination shall not be unreasonably delayethédrevent that the Company issues restated
or reclassified annual financial statements, rdgasdof whether before or after the Executive’'sTliration Date, that reflect a reduction in
previously published financial results as a resfithisconduct and the previously published finah@aults provided the basis for any
previously paid incentive compensation, the Compaay, at its sole option, obtain reimbursement ftbenExecutive of all payments by the
Company to the extent such payments would not haee made based upon the restated or reclassifattial statements.

If the Company suspends or terminates Executivaysnents or benefits or seeks reimbursement ungeg#ttion 17, the remainder of this
Agreement, and all promises and covenants heréimaenetheless remain in full force and effect.tiNibhstanding anything herein to the
contrary, any payments or benefits suspended mitiédiately be reinstated, no benefits or paymeitba/terminated and any effort to
obtain reimbursement will be halted within five (8ys of the applicable Board determination desdrib this Section 17 under which the
Board determines that there is no basis for thpesugon, termination or repayment of such benefifgayments pursuant hereto.

18. Continued Availability and Cooperation

(a) Following any Termination Date, theeEutive shall cooperate fully with the Company arith the Company’s counsel in
connection with any present and future actual matened litigation or administrative proceedingpiring the Company that relates to
events, occurrences or conduct occurring (or clditoehave occurred) during the period of the Exgets employment by the Company. T
cooperation by the Executive shall include, butlmtimited to:

(i) making himself reasonably availalie interviews and discussions with the Companyisnsel as well as for depositions and
trial testimony;
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(ii) if depositions or trial testimonyeato occur, making himself reasonably available @maperating in the preparation therefore
as and to the extent that the Company or the Coy'panunsel reasonably requests;

(iii) refraining from impeding in any walye Company’s prosecution or defense of suctslitig or administrative proceeding;
and

(iv) cooperating fully in the developmemtd presentation of the Company’s prosecutioreterdge of such litigation or
administrative proceeding.

(b) In addition to the Executive’s obligas under this Section 18, during the Non-Cometeod, the Executive shall make himself
available for consultation with and advice to th@rany at times and for periods of time which argually agreeable to the Company and
the Executive.

19. Successors; Assignability

(a) _By the ExecutiveNeither this Agreement nor any right, duty, oltign or interest hereunder shall be assignabtielmgable by tF
Executive without the Company’s prior written comserovided, however, that nothing in this Secti®@fa) shall preclude the Executive
from designating any of his beneficiaries to reeaany benefits payable hereunder upon his deatheaxecutors, administrators, or other
legal representatives, from assigning any rightsdmeder to the person or persons entitled thereto.

(b) _By the CompanyThe Company will require any successor (whetlrecctior indirect, by purchase, merger, consolaatr
otherwise) to all or substantially all of the biess and/or assets of the Company to expressly assodhagree to perform this Agreement in
the same manner and to the same extent that the&gmvould be required to perform it if no suchcassion had taken place. Failure of the
Company to obtain such assumption and agreemamttprihe effectiveness of any such successior sba breach of this Agreement and
shall entitle the Executive to compensation from@ompany in the same amount and on the same &srthe Executive would be entitled to
hereunder if the Executive had terminated his eyt for Good Reason subsequent to a Change itral;aexcept that for purposes of
implementing the foregoing, the date on which amghssuccession becomes effective shall be deemeebetimination Date.

20. Employment RightsNothing expressed or implied in this Agreemertistreate any right or duty on the part of the @amy or the
Executive to have the Executive remain in the egrplent of the Company at any time prior to a Chaingeéontrol; provided, however, that
any Termination of the Executive or the removaih&f Executive from the office or position in therqmany following the commencement of
any discussion with a third person that ultimatelsults in a Change in Control shall be deemectta Bermination of the Executive after a
Change in Control for purposes of this Agreemehe Executive expressly acknowledges that he isrgiayee at will, and that the
Company may terminate him at any time during themlfer any reason if the Company makes the paynamgprovides the benefits
provided for under Section 5 or 6 of this Agreement otherwise comply with its other continuingeoants in this Agreement, including
without limitation, Sections 4, 12 and 14.

21. Withholding of TaxesThe Company may withhold from any amounts payabkder this Agreement all federal, state, city theo
taxes as shall be required pursuant to any lavoeermment regulation or ruling.

22. _Severability If the final determination of a court of compet@misdiction declares, after the expiration of time within which
judicial review (if permitted) of such determinatimay be perfected, that any term or provision dfaeeinvalid or unenforceable, (a) t
remaining terms and provisions hereof shall be pained and (b) the invalid or unenforceable termprowision shall be replaced by a tern
provision that is mutually agreeable to the partieeto and is valid and enforceable and that caosgst to expressing the intention of the
invalid or unenforceable term or provision. Notwitdinding the foregoing, the invalidity or unenfaioitity of any provision of this
Agreement shall not affect the validity or enforgidity of any other provision of this Agreement whishall nevertheless remain in full force
and effect.

23._Amendment; WaiverThis Agreement may not be modified, amended avedhin any manner except by an instrument in ngiti
signed by both parties hereto. The waiver by eiffagty of compliance with any provision of this A&gment by the other party shall not
operate or be construed as a waiver of any otloigion of this Agreement, or of any subsequenabineby such party of a provision of this
Agreement.

24. Effect oSection 409A of the Code. Notwithstanding anythimghe contrary in this Agreement, if the Compasyedmines that any
payments or taxable benefits to be provided tdetkecutive pursuant to Sections 5 through 12 of Algieeement are or may become subjes
the additional tax under Section 409A(a)(1)(B)lt# Code or any other taxes or penalties imposedrudeiction 409A (thed09A Taxes”) as
applicable at the time such payments and beneétstherwise required under this Agreement unlegsient is delayed for at least six
(6) months following the date of the Executive’sfjaration from service” (as such term is definedlenrSection 409A) with the Company,
then:
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(a) (i) such payments shall be delayed uhéldate that is six months after the date of thecEtive's “separation from service” (as
such term is defined under Section 409A) with tleen@any, or for shorter period of time that the Campdetermines is sufficient to
avoid the imposition of the 409A Taxes (tfRayments Delay Period”), and (ii) such payments shall be increased bgmaount equal
to interest on such payments for the Payments Drdaipd at a rate equal to the prime rate in efisatf the date the payment was first
due (for this purpose, the prime rate will be basedhe rate published from time to time in the Mgteet Journal) (thénterest
Rate” ); and

(b) (i) with respect to the provision of sueltable benefits, for a period of six months folliogvthe date of the Executive’s
“separation from service’ag such term is defined under Section 409A) withGompany, or for shorter period of time that tteen@an
determines is sufficient to avoid the impositiortlud 409A Taxes (thtBenefits Delay Period”), the Executive shall be responsible for
the full cost of providing such taxable benefitsd &ii) on the first day following the Benefits gl Period, the Company shall reimbt
the Executive for the costs of providing such baés@hposed on the Executive during the Benefittap®eriod, plus interest accrued at
the Interest Rate.

25._Governing LawAll matters affecting this Agreement, includidgetvalidity thereof, are to be governed by, intetgpd and construed
in accordance with the substantive laws of theeStdOhio, without giving effect to the principlegconflict of laws of such State.

26. _Arbitration The parties hereto shall endeavor to settleisgiudes by amicable negotiations. Any claim, dispdisagreement or
controversy that arises among the parties relatirigis Agreement (excluding enforcement by the Gany of its rights under the Section 15)
that is not amicably settled shall be resolvedijtiation with respect to any claims as to whichitation is not prohibited by applicable
federal or state law. Such arbitration shall bedeamted, as follows:

(a) An arbitration may be commenced by party to this Agreement by the service of a writtequest for arbitration upon the other
affected party(ies). Such request for arbitratiballssummarize the controversy or claim to be aabéd.

(b) Any such arbitration shall be heardhe State of Ohio, before a panel consistingnef @) to three (3) arbitrators, each of whom
shall be impartial. Except as the parties may eifser agree, an arbitrator shall be selected iffitbieinstance by those members of the Board
who are neither members of the Committee nor enggleyf the Company. If there are no such membdteddoard, an arbitrator shall be
selected by the full Board. The Executive may retjtieat additional arbitrators be appointed, wladbitrator(s) shall be named by the
appropriate official in the Cincinnati, Ohio officd the American Arbitration Association or, in teeent of his or her unavailability by reason
of disqualification or otherwise, by the appropeiafficial in the New York City office of the Amexan Arbitration Association. In
determining the number and appropriate backgrotimehy additional arbitrators, the appointing auityoshall give due consideration to the
issues to be resolved, but his or her decision &t number of arbitrators and their identity khalfinal. Any arbitrator shall be an individt
who is an attorney licensed to practice law inSitete of Ohio. Such arbitrator shall be neutrahinithe meaning of the Commercial Rules of
Dispute Resolution of the American Arbitration Astdion; provided, however, that the arbitratiomlshot be administered by the American
Arbitration Association. Any challenge to the naility of an arbitrator shall be resolved by theitabor whose decision shall be final and
conclusive. The arbitration shall be administened eonducted by the arbitrator(s) pursuant to llea{current employment dispute resolution
rules of the American Arbitration Association.

(c) The parties hereby expressly waiveitpre damages, and under no circumstances shalvaind contain any amount that in any \
reflects punitive damages.

(d) The decision of the arbitrator on iksue(s) presented for arbitration shall be fara conclusive and may be enforced in any court
of competent jurisdiction.

(e) It is intended that controversieglaims submitted to arbitration under this Sec&érshall remain confidential, and to that end it is
agreed by the parties that neither the facts disdan the arbitration, the issues arbitrated thewiews or opinions of any persons concer
them, shall be disclosed to third persons at ang,texcept to the extent necessary to enforce andaov judgment or as required by law or
regulation, including the federal securities lawsd ¢he regulations thereunder, in response to legealess or in connection with such
arbitration.

27. _Notices Any notice hereunder by either party to the o#itall be given in writing by personal deliveryaartified mail, return receipt
requested. If addressed to Executive, the notiaé B delivered or mailed to the Executive atgriacipal residence, or to such other address
as the Executive shall give notice in writing ircadance herewith. If addressed to the Companyndkiee shall be delivered or mailed to the
Company at its executive offices at 701 Lima Averitiadlay, Ohio 45840 to the attention of the Boakdotice shall be deemed given, if by
personal delivery, on the date of such delivenyfdyy certified mail, on the date shown on the laggble return receipt.
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28. _Previous Agreement$his Agreement supersedes the all previous emmoy agreements between the Executive and the Gompa
including, on or after January 1, 2009, the Amenethloyment Agreement, which shall be of no furtfugce or effect on or after January 1,
2009; provided, however, that this Agreement shailsupersede or in any way limit the rights, dsite obligations of the Employee or the
Company under (i) the Plans, except that paymamsupnt to Section 5(a) or Section 6(b) shall besimof any other cash severance pay
provided by the Company, or (ii) with respect toipes prior to January 1, 2009, the Amended Emplayi\greement. No agreements or
representations, oral or otherwise, express origdplvith respect to the subject matter hereof Hmaen made by either party that are not
expressly set forth in this Agreement or, with exggo period prior to January 1, 2009, in the AdeshEmployment Agreement.

29. CounterpartsThis Agreement may be executed by either of Hréigs hereto in counterpart, each of which shallbemed to be an
original, but all such counterparts shall togettmrstitute one and the same instrument.

30. _HeadingsThe headings of sections herein are includedysfile convenience of reference and shall not aaritre meaning or
interpretation of any of the provisions of this Agment.
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IN WITNESS WHEREOF , the Company has caused the Agreement to be signad officer pursuant to the authority of its Bshaand
the Executive has executed this Agreement, aseofldly and year first written above.

COOPER TIRE & RUBBER COMPANY

/sl Roy V. Armes
By: Roy V. Armes
Title: Chairman and CE!

/s/ Philip G. Weave
By: Philip G. Weaver, Executiv
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ANNEX A

Form of Release

WHEREAS, there has been a Terminaf@s such term is defined in the Amended and Res2009 Employment Agreement (the
“Agreement”) made and entered intoon |, 2f#iveen the undersigned (the “Executive”) and CERFIRE & RUBBER
COMPANY (“Cooper”), of the Executive’s employmembif Cooper; and

WHEREAS, the Executive is requiredign this Release in order to receive the seeerbenefits as described in Section 5,
Section 6 and Section 12 of the Agreement.

NOW THEREFORE, in considerationtod promises and agreements contained herein aadgibd and valuable consideration,
the sufficiency and receipt of which are herebyraeiledged, and intending to be legally bound, tkedative agrees as follows:

1. This Release is effective on the date Hexad will continue in effect as provided herein.

2. In consideration of the payments to be nadkthe benefits to be received by the Executiveyant to Section 5, Section 6 and
Section 12 of the Agreement, which the Executivenawledges are in addition to payments and benefiish the Executive would be
entitled to receive absent the Agreement, the Biexfor himself and his dependents, successessgas, heirs, executors and administre
(and his and their legal representatives of evarg)k hereby releases, dismisses, remises anddiodéscharges its predecessors, parents,
subsidiaries, divisions, related or affiliated canjes, officers, directors, stockholders, membargloyees, heirs, successors, assigns,
representatives, agents and counsel (the “Compdiryy) any and all arbitrations, claims, includifgims for attorney’s fees, demands,
damages, suits, proceedings, actions and/or cafisesion of any kind and every description, whetkiown or unknown, which the
Executive now has or may have had for, upon, aelgon of any cause whatsoever (“claims”), agairsCompany, including but not
limited to:

(a) any and all claims arising ofiborelating to the Executive’s employment by endce with the Company and his termination
from the Company;

(b) any and all claims of discrintina, including but not limited to claims of disgrination on the basis of sex, race, age, national
origin, marital status, religion or handicap, irdihg, specifically, but without limiting the genétg of the foregoing, any claims under the
Age Discrimination in Employment Act, as amendeile VIl of the Civil Rights Act of 1964, as amerdlehe Americans with Disabilities
Act, Ohio Revised Code Section 4101.17 and Ohid$eevCode Chapter 4112, including Sections 4112re4112.99 thereof, and any
other applicable state statutes and regulatiorts; an

(c) any and all claims of wrongfulunjust discharge or breach of any contract omige, express or implied;

provided, however, that the foregoing shall not apply to claims moece rights that the Executive may have as ofidte hereof or in the
future under any of Cooper’s health, welfare, egtient, pension or incentive plans, under any indiécation agreement between the
Executive and Cooper, under Cooper’s indemnificabip-laws, under the directors’ and officers’ lithicoverage maintained by Cooper,
under the applicable provisions of the Delawaregs@nCorporation Law, or that the Executive mayehawthe future under the Agreemen
under this Release.

3. The Executive understands and acknowlettgegshe Company does not admit any violation of, lgability or invasion of any of his
rights and that any such violation, liability ovasion is expressly denied. The consideration pexifor this Release is made for the purpose
of settling and extinguishing all claims and rig{daad every other similar or dissimilar matter)ttthee Executive ever had or now may have
against the Company to the extent provided inReilease. The Executive further agrees and ackngetethat no representations, promises
or inducements have been made by the Company thidneias appear in the Agreement.

4. The Executive further agrees and acknovdsdiat:
(a) The release provided for hereirases claims to and including the date of tleleése;

(b) The Executive has been advigethb Company to consult with legal counsel prinexecuting this Release, has had an
opportunity to consult with and to be advised lgalecounsel of his choice, fully understands thmgeof this Release, and enters into this
Release freely, voluntarily and intending to benmhu

(c) The Executive has been giverr@ogd of twenty-one (21) days to review and consttie terms of this Release, prior to its
execution and that he may use as much of the twamgy(21) day period as he desires; and
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(d) The Executive may, within 7 dafter execution, revoke this Release. Revocatiatl be made by delivering a written notice of
revocation to the General Counsel at Cooper. Fein sevocation to be effective, written notice mostactually received by the General
Counsel at Cooper no later than the close of basina the 7th day after the Executive executeRibisase. If the Executive does exercis
right to revoke this Release, all of the terms emwiditions of the Release shall be of no forceeffett and Cooper shall not have any
obligation to make further payments or provide lignéo the Executive as set forth in Section 5tea 6, and Section 12 of the Agreement.

5. The Executive agrees that he will never dillawsuit or other complaint asserting any cldiat is released in this Release.

6. The Executive waives and releases any dlad@ihhe has or may have to reemployment aftefémmination Date as defined in the
Agreement.

IN WITNESS WHEREOF, the Executive has executedadelivered this Release on the date set forth below.

Date:

Philip G. Weave
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Exhibit (10) (ii)

EMPLOYMENT AGREEMENT
AMENDED AND RESTATED

THIS AMENDED AND RESTATED EMPLOYMENT AGREEMENTthis“Agreement” ) is made and entered into this 22 day of
December, 2008, between COOPER TIRE & RUBBER COMFA&IDelaware corporation (ti€ompany” ), and Roy V. Armes (the
“Executive” ).

WITNESSETH:

WHEREAS, the Executive and the Company entar@dan Employment Agreement dated as of Decerh®gP006 (the “Original
Agreement”); and

WHEREAS, the Executive and the Company adratthe substantive provisions of the Original Agnent shall remain in full force and
effect, but also agree that it is desirable to riyoitiie terms of the Original Agreement in certaspects in order to satisfy the requirements
Section 409A of the Code imposes on those paymensr the Agreement which can be considered “dedesompensation” for purposes of
Section 409A,;

WHEREAS, the Company desires to continue tmimeghe services of the Executive as its PresidadtChief Executive Officer and the
Executive desires to continue to be so employethéyCompany; and

WHEREAS, the Company and the Executive deéeienter into this Agreement setting forth the teiand conditions of such continued
employment.

NOW, THEREFORE, in consideration of the prezsiand the mutual promises and agreements contaémeth and other good and
valuable consideration, the sufficiency and recefpthich are hereby acknowledged, and intendingetéegally bound hereby, the Company
and the Executive hereby amend and restate thén@rriggreement to read as follows:

1. Certain Defined Term#n addition to terms defined elsewhere hereinfolilewing terms have the following meanings wheedif this
Agreement with initial capital letters:

(a) “Affiliate” means any corporation, limited liability companyint venture, partnership, or other legal entityvimich the Company
owns, directly or indirectly, or has previously axh at least fifty percent (50%) of the capitak&tqorofits, interest or capital interest.

(b) “Annual Incentive Compensation” means the amount paid or (but for any deferralppbg/to the Executive for a year under any
annual bonus compensation programs or arrangenfamsal Incentive Compensation shall not includéadie into account long-term
incentive compensation, stock option or other goantards (regardless of whether granted annuggnsion or other retirement benefit
contributions or accruals, perquisites or otherdge benefits. For the avoidance of doubt, “Annanakhtive Compensation” may be zero.

(c) “Average Annual Incentive Compensation”means:

(i) the average of the Annual Incentive Congagion earned and certified by the Compensationr@ittee of the Board for the
Executive for the three (3) fiscal years preceditegyear in which a Termination Date occurs; (pdedi that, for purposes of this Section 1
(c), if a fiscal year is less than 12 complete rhenthe bonus will be annualized by dividing thelmamount for such year by the fraction
the numerator of which is the number of days ctuitstig such short fiscal year and the denominataevioch is 365);

(i) if the Executive has been employed by @mmpany and the Annual Incentive Compensationtthatbeen earned and certified by
the Compensation Committee of the Board for thecHtitee for fewer than three (3) fiscal years, therage of the Annual Incentive
Compensation that has been earned and certifiteb ompensation Committee of the Board for thechtiee for the number of fiscal
years through the Termination Date; or

(iii) if the Termination Date occurs prior tlee date Annual Incentive Compensation is earnéddcartified by the Compensation
Committee of the Board for the Executive for th@2(@iscal year, the target Annual Incentive Compéing for fiscal year 2007.

(d) “Base Pay” means the Executive’s rate of annual base salgmigaunder this Agreement (which rate shall notibemed to be
reduced for purposes of Sections 5 or Section édfiday reason of any elective deferrals of annaaklsalary) at the
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time a termination of employment occurs or, if éggable, immediately before any reduction in suctoant that serves as a basis for a
termination for Good Reason.

(e) “Board” means the Board of Directors of the Company.
(f) “Cause” means:
(X) prior to a Change in Control, termination oétBxecutive’s employment with the Company by tharidecause of:

(i) the willful and continued failure by thex&cutive to perform substantially the duties of Ehecutive’s position, and the
failure of the Executive to correct such failurepefformance within thirty (30) days after notificen by the Board of any such
failure (other than by reason of the incapacityhef Executive due to physical or mental iliness); o

(ii) any other willful act or omission which materially injurious to the financial conditionlmusiness reputation of, or is
otherwise materially injurious to, the Company oy &ffiliate thereof, and failure of the Executit@ correct such act or omission
within thirty (30) days after notification by theoBrd of any such act or omission (other than bgaeraf the incapacity of the
Executive due to physical or mental illness); or

(i) the Executive is found guilty of, or @ds guilty or nolo contendere to, a felony or ansnmal act involving fraud,
embezzlement, theft, or moral turpitude; or

(iv) the Executive is found guilty of, or pisaguilty or nolo contendere to, any criminal amihenitted in the course of the
Executive’s employment with the Company or againstCompany or any Affiliate, or the Executiveasifid liable in a civil
action, in which an allegation involves a dishoreedt fraud, embezzlement or theft committed indibwgrse of the Executive’s
employment with the Company or against the Compmargny Affiliate.

() following a Change in Control, termination et Executive’s employment with the Company by tlearfd because of:

(i) any act or omission constituting a matdni@ach by the Executive of any of his significahtigations or agreements under
this Agreement or the continued willful failure mfusal of the Executive to adequately performdhtes reasonably required
hereunder which is materially injurious to the fical condition or business reputation of, or isetvise materially injurious to,
the Company or any Affiliate thereof, after not#imn by the Board of such breach, failure or rafasd the failure of the
Executive to correct such breach, failure or rdfustnin thirty (30) days of such notification (@hthan by reason of the
incapacity of the Executive due to physical or mkillhess); or

(ii) any other willful act or omission which materially injurious to the financial conditionlousiness reputation of, or is
otherwise materially injurious to, the Company oy &ffiliate thereof, and failure of the Executit@ correct such act or omission
within thirty (30) days after notification by theoBrd of any such act or omission (other than bgaeaf the incapacity of the
Executive due to physical or mental illness); or

(i) the Executive is found guilty of, or @ds guilty or nolo contendere to, a felony or ansnmal act involving fraud,
embezzlement, theft, or moral turpitude; or

(iv) the Executive is found guilty of, or ptsaguilty or nolo contendere to, any criminal amnenitted in the course of the
Executive’s employment with the Company or againstCompany or any Affiliate, or the Executiveasifid liable in a civil
action, in which an allegation involves a dishoreedt fraud, embezzlement or theft committed indibwgrse of the Executive’s
employment with the Company or against the Compmargny Affiliate.

For purposes of this Agreement, no act, or faitaract, on the Executive’s part shall be deetwatiful” if done, or omitted to be done,
by the Executive in good faith and with a reasoedddlief that the Executive’s action or omissiorswathe best interest of the
Company. Any notification to be given by the Boargccordance with Section 1(f)(X)(i), L(H)(X)(iiL(H)(Y)(i) or 1(f)(Y)(ii) shall be in
writing and shall specifically identify the breadhilure, refusal, act or omission to which
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the notification relates and, in the case of Sectid)(X)(ii), 1()(Y)(i) or 1(f)(Y)(ii), shall desribe the injury to the Company, and such
notification must be given within twelve (12) mostbf the Board becoming aware, or within twelve) (tidnths of when the Board should
have reasonably become aware of the breach, faikfigsal, act, omission or injury identified irethotification. Notwithstanding

Section 23 hereto, failure to notify the Executivighin any such twelve (12) month period shall leemted to be a waiver by the Board of
any such breach, failure, refusal, act or omisbipthe Executive and any such breach, failure saftact or omission by the Executive
shall not then be determined to be a breach ofthieement. For the avoidance of doubt and foptimpose of determining Cause, the
exercise of business judgment by the Executivd sbabe determined to be Cause, even if such basijudgment materially injures the
financial condition or business reputation of,ootherwise materially injurious to the Companyny Affiliate thereof, unless such
business judgment by the Executive was not madedua faith, or constitutes willful or wanton miscturet, or was an intentional violation
of state or federal law.

(g) “Change in Control” means the occurrence during the Term of any ofdh@wing events:

(i) the Company merges into itself, or is negt@r consolidated with, another entity and assalt®f such merger or consolidation less
than 51% of the voting power of the theutstanding voting securities of the surviving @sulting entity immediately after such transac
are directly or indirectly beneficially owned inetlaggregate by the former stockholders of the Compamediately prior to such
transaction;

(ii) all or substantially all the assets aautmal for on the consolidated balance sheet of tmagainy are sold or transferred to one or
more entities or persons, and as a result of salehos transfer less than 51% of the voting powehe then-outstanding voting securities
of such entity or person immediately after sucle saltransfer is directly or indirectly beneficialeld in the aggregate by the former
stockholders of the Company immediately prior tohstransaction or series of transactions;

(i) a person, within the meaning of Sectifa)(9) or 13(d)(3) (as in effect on the date @ thgreement) of the Securities Exchange
Act of 1934, (the “Exchange Act”) becomes the bai@fowner (as defined in Rule 13d-3 of the Se@siand Exchange Commission
pursuant to the Exchange Act) of 35% or more ofvititing power of the then-outstanding voting se@siof the Company; provided,
however, that the foregoing does not apply to arhscquisition that is made by (w) any Affiliatetbe Company; (x) any employee
benefit plan of the Company or any Affiliate; o) @ny person or group of which employees of the gamy or of any Affiliate control a
greater than 25% interest unless the Board detesiiirat such person or group is making a “hostitgigition;” or (z) any person or grol
that directly or indirectly through one or moreeimhediaries, controls or is controlled by, or islencommon control with, the Executive;
or

(iv) a majority of the members of the Board aot Continuing Directors, where a “Continuingdgitor” is any member of the Board
who (x) was a member of the Board on the dateisfAlyreement or (y) was nominated for electionlected to such Board with the
affirmative vote of a majority of the Continuingmctors who were members of such Board at the dihseich nomination or election,
provided that any director appointed or electethéoBoard to avoid or settle a threatened or agitdy contest shall in no event be
deemed to be a Continuing Director.

(h) “Code” means the Internal Revenue Code of 1986, as amended

(i) “Committee” means the Compensation Committee of the Board.

(i) “Common Stock” means the Company’s common stock, par value $k08hare.
(k) “Company” means the Company as hereinbefore defined.

() “Disability” or “Disabled” means when the Executive has been totally disahbtdabdily injury or disease so as to prevent hiomfr
being physically able to perform the job dutiesexgired under this Agreement, and such total digabhall have continued for five (5)
consecutive months, and, in the opinion of a gigaiphysician selected by the Company (and rea$paabeptable to the Executive), such
disability will presumably be permanent and conbinsl during the remainder of the Executive’s lifetivthstanding the preceding sentence,
for any payment or benefit payable under this Agrest which is considered “deferred compensatiobjestt to Section 409A of the Code,
the payment or benefit shall not be payable tdgkecutive solely by reason of a Disability unlesstsDisability is by reason of a medically
determinable physical or mental impairment thatloamxpected to last for a continuous period ofless than twelve (12) months or to result
in death, and such Disability has caused the Ekextd be either (i) unable to engage in any sutiisth gainful activity, or (ii) eligible to
receive income replacement benefits under an aucade health plan of the Company for a periodtddst three (3) months.
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(m) “Good Reason”means the occurrence of any of the following caodg, without the Executive’s express, prior writt@nsent in
each case, provided that the Executive has proweapress written notice of the condition to the @amy within ninety (90) days of the
initial existence of the condition and the Comphag failed to remedy such breach within thirty (88ys after its receipt of such written
notice from the Executive:

(i) a material (greater than 5%) reductiothie Executive’s Base Pay, other than as part eflaation applicable at the same time to
executive officers of the Company generally; preddany such reduction applicable to other exeeuifficers shall not for the Executive
exceed the percentage of reduction applicabledb sther executive officers, and thereafter sudlicgon shall cease to apply at the same
time and to the same extent (on a like percentagishas the reduction may cease to apply to siiner executive officers;

(i) a material breach by the Company of Setf(a) or Section 4 of this Agreement, including hot limited to, the assignment to the
Executive of any duties inconsistent with his stedg President and Chief Executive Officer of tbenfany, or his removal from such
position, or a substantial alteration in the naturstatus of his responsibilities from those diésd herein (except, in each case, in
connection with a promotion of the Executive), ahange in Executive’s reporting relationship stiat the Executive no longer reports
directly to the full Board, or the failure of thexécutive to be elected or reelected to the Board;

(iii) the relocation of the office of the Comny where the Executive is employed to a locatideast fifty (50) miles from Findlay,
Ohio, except for required travel on the Companyisibess to an extent reasonably required to perfasrduties hereunder;

(iv) except as required by law, the Compamgdatly or indirectly materially reducing the lexaf benefits or award opportunities
provided to the Executive under the Plans belowedtiel required by Section 4 of this Agreementeotihan a reduction or change in such
benefits or opportunities applicable to executiffecers of the Company generally or the Companijrfgito provide the Executive with tl
number of paid vacation days to which he is emtita the basis of years of service with the Comparaccordance with the Company’s
then current normal vacation policy for the Comparsgnior executives;

(v) the failure of the Company to obtain asfattory agreement from any successor to assuchagnee to perform this Agreement, as
required in Section 19 hereof or, if the busindsh® Company for which the Executive’s services aincipally performed is sold, the
failure of the purchaser of such business to asshimé\greement or to provide the Executive with #ame or a comparable position,
duties, benefits, base salary and incentive congtiemsas provided in Sections 2 and 4 of this Agrest; or

(vi) the failure of the Board to elect the ExBive to his existing position or an equivalensition.

Any notification to be given by the Executive ircaodance with Section 1(m) shall specifically idBnthe breach or failure to which the
notification relates, and such notification mustgeen within ninety (90) days of the Executive being aware, or within ninety (90) days
when the Executive should have reasonably becoraesant, the breach or failure identified in theification. Notwithstanding Section 23
hereto, failure to notify the Company within anyglwuinety (90) day period shall be deemed to baiser by the Executive of any such
breach or failure and any such breach or failuegdl stot then be considered “Good Reason.”

(n) “Incentive Compensation Plan” means the Cooper Tire & Rubber Company 1998, 28012806 Incentive Compensation Plans, as
amended, and any successor to such plans.

(o) “Long-Term Performance-Based Incentive Compensatiohmeans any cash or equity-based compensation prdgramch the
amounts paid, earned or vested are based uporvanteat of specified performance goals over a pesfadore than one year. For the
avoidance of doubt, equity awards that are eanest,or become exercisable based solely upon emdiemployment and/or the passage of
time are not “Long-Term Performance-Based Incenfieenpensation.”

(p) “Nonqualified Supplementary Benefit Plan” means the Cooper Tire & Rubber Company Nonqualiedplementary Benefit Plan,
effective November 8, 1984, as amended.

(q) “Retirement Plans” means the Spectrum Retirement Plan and the Nofigda8upplementary Benefit Plan or any successmisl
thereto which provide comparable benefits.

(r) “Spectrum Retirement Plan” means the Cooper Tire & Rubber Company SpectrurndRetnt Plan, effective January 1, 2002, as
amended.
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(s) “Termination” means:

(i) the involuntary termination of the Exemgtis employment by the Company at any time for @ason other than retirement, death,
disability, Cause or the reason set forth in subgaph (iii) of this Section 1(s), or

(ii) termination of the Executive’s employmdayt the Executive for Good Reason, or

(iii) termination of the Executive’s employnieat the end of the Term as a result of the Compketiyering a notice of non-extension
pursuant to Section 3 prior to the Executive’s @dftthday.

(t) “Termination Date” means the date on which the Executive’s employmwithtthe Company is terminated by the Company er th
Executive for any reason or for no reason. If tkedttive’s employment is terminated by the Compamgh date shall be specified in a
written notice of termination (which date shallreeearlier than the date of furnishing such notioejf no such date is specified therein, the
date of receipt by the Executive of such writtetigeoof termination. The Executive shall specifglstiermination date in any written notice
his resignation.

(u) “1998 Option Plan” means the Cooper Tire & Rubber Company 1998 Empl&teck Option Plan, as amended.

2. Employment and Duties.

(a) General. The Company hereby employs trezitive and the Executive agrees upon the termsamditions herein set forth to serve
President and Chief Executive Officer, said emplegtrio commence on January 1, 2007, and, in symdcig, shall perform such duties as
may be delineated in the Bylaws of the Company,sarudh other duties, commensurate with the Execstiitte and position of President and
Chief Executive Officer, as may be assigned tdgkecutive from time to time by the Board. The Exaaushall report directly to the full
Board. The Board shall appoint the Executive asmbrer of the Board effective January 1, 2007.

(b) Exclusive Services. Throughout the Termdafined in Section 3), the Executive shall, ekespmay from time to time be otherwise
agreed in writing by the Company and during reaBlnaacations and unless prevented by ill healthipte his full-time and undivided
attention during normal business hours to the lssimnd affairs of the Company consistent witlséisor executive position, shall in all
respects conform to and comply with the lawful aealsonable directions and instructions given to lbynthe Board (provided that such
directions and instructions are not inconsistertih\8iection 2(a)), and shall use his best efforfgrémote and serve the interests of the
Company.

(c) Restrictions on Other Employment. Throughtbe Term and provided that such activities docemtravene the provisions of Section
2(b) hereof or Section 15 hereof:

(i) the Executive may engage in charitable em@munity affairs;

(ii) the Executive may perform inconsequerdgrmivices without specific compensation thereforedannection with the management of
personal investments; and

(i) the Executive may, directly or indiregtlrender services to any other person or organizincluding service as a member of the
Board of Directors of any other unaffiliated comyparior which he receives compensation, that isimabmpetition with the Company,
subject in each case to the prior written approfdhe Board which approval will not be unreasogabithheld. The Executive may retain
all fees he receives for such services, and thepaagnshall not reduce his compensation by the atrafisuch fees. For purposes of this
Section 2(c)(iii) competition shall have the sameaming as intended for the purposes of Section 15.

3. Term of EmploymentSubject to the provisions of Section 5 throughti®a 10 hereof, the Company shall retain the Etteepursuant to
this Agreement and the Executive shall serve irethploy of the Company for a period (tHeerm” ) commencing on January 1, 2007 and
continuing in effect through December 31, 2009yvjated, however, that on each January 1 after thenoencement of the Term until the y:
in which the Executive’s 6% birthday occurs, the Term shall automatically beersed for one additional year unless, no laten tha
September 30 of the preceding year, the CompatiyedExecutive shall have given notice to the othat it does not wish to extend this
Agreement.

4. Compensation and Other Benefiubject to the provisions of this Agreement,@manpany shall pay and provide the following
compensation and other benefits to the Executivinguhe Term as compensation for services rendeeeeunder:
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(a) Base Pay.he Company shall pay to the Executive Base P#yeatate of $700,000 per annum, payable biweeklig. Base Pay will t
reviewed not less frequently than annually by tiear8 or by the Committee.

(b) Employee Benefit Plang\t all times during the Term, the Executive shlprovided the opportunity to participate in @®oper Tire
& Rubber Company Spectrum Retirement Plan as at@pedarticipant and the Cooper Tire & Rubber Comypdonqualified
Supplementary Benefit Plan, and such employee persid retirement benefit plans, whether or notifigd, and employee welfare benefit
or perquisite plans, programs and arrangementieftiokly, the “Plans”) as are, from time to time hereafter, based @nHkecutive’'s date
of hire, generally made available to executivethefCompany.

(c) Annual Incentive Compensatiomhe Executive shall be eligible to participatesich Annual Incentive Compensation programs or
arrangements established from time to time for etiees of the Company. The Executive shall be elegfor a target award equal to 85% of
Base Pay and a maximum award equal to 170% of Bageinder such Annual Incentive Compensation progiar arrangements pursuan
the terms and conditions established therein, fiom to time, for executives of the Company. Nohstanding the terms and conditions of
the Annual Incentive Compensation programs or gearents established for the 2007 fiscal year, ttexiive shall receive an award of not
less than 85% of Base Pay for Annual Incentive Gemsption attributable to the 2007 fiscal year piyah or before March 15, 2008 or as
soon thereafter as practical (but in no event ldi@n December 31, 2008.

(d) LongTerm Performanc8ased Incentive Compensatiolihe Executive shall be eligible to participatesirch long-term performance-
based incentive compensation plans and prograrteaSompany generally provides from time to tim@gsenior executives.

(e) _nitial Restricted Stock Unit Award

(i) Grant. As of commencement of employment or as soon #fiereas may be practicable, the Executive shadivbarded a grant of
such number of restricted stock units pursuantiécGompany’s 2006 Incentive Compensation Plign” ) as equals the quotient of (x)
$4,000,000 divided by (y) the average closing potene (1) share of Common Stock for all tradimgsliduring the month of
December 2006, each such unit representing atdgtetceive one (1) share of Common Stock (thatfal RSU Award " and each such
restricted stock unit @&Jnit” ) in accordance with such terms and conditions ag Ioe determined by the Board, consistent with the
provisions of this Section 4(e).

(ii) Vesting and DeferralThe Initial RSU Award shall vest on December 3109 provided that, except as set forth in Sectigré 8
and 9, the Executive is continuously employed leyGompany through such date for such Initial RSUafdrto so vest. The Initial RSU
Award (including both Units initially awarded undsection 4(e)(i) and dividend equivalent Units pded under Section 4(e)(iii)) shall be
payable in two installments:

(X) the first such installment of vested Urstwll be paid in shares of Common Stock on the fitdibwing the date on which the
Initial RSU Award vests (or as soon thereafter ay tve practical) in such number of shares as aral ég 75% of the sum of the
number of Units initially awarded under Section)fjeand dividend equivalent Units provided undecton 4(e)(iii); and

(Y) the second such installment of vested &Jsiitall be paid in such number of shares of Com&took on the Executive’'s
Termination Date or, for any termination not reisigtfrom the Executive’s death or Disability, suddlayed payout date six months and
one day later as may be required to comply withiSeel09A of the Code pursuant to Section 24 of thjireement equal to the Units
attributable to the Initial RSU Award (including itkattributable to dividend equivalents) that haet been settled in accordance with
clause (X) next above;

provided that, to the extent that the Terminati@ieDoccurs prior to December 31, 2009 and the Weit®me vested by reason of the
occurrence of a Termination, such vesting andibigiion will be subject to the applicable requirartseof Section 5 or Section 6, as
applies, that the Executive sigh a Release. Foavbaance of doubt, it is recited here that, farmposes of this Agreement, the Initial RSU
Award shall be treated as an award that vestsingle sum; provided that this sentence shall patdnstrued to exclude other awards
being treated as awards that vest in a single sum.

(iii) Dividend Equivalents The Initial RSU Award shall provide for accrudldividend equivalents until the date of paymensoth
award, as follows. As of each dividend date witspet to shares of Common Stock, a dollar amouraleq the amount of the dividend
that would have been paid on the number of shdr€@mmon Stock equal to the number of Units awangizder the Initial RSU Award
held by the Executive as of the close of businesthe record date for such dividend shall be cdedeinto a number of Units equal to the
number of whole and fractional shares of CommomrliSthat could have been purchased at the closiog pn the dividend payment date
with such dollar amount, which Units shall be sgbje all terms and conditions applicable to Unitsler the Initial RSU Award. In the
case of any
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dividend declared on shares of Common Stock whigiaiyable in shares of Common Stock, the Execstiedl be credited with an
additional number of Units equal to the producpgfthe number of his Units then held on the relatevidend record date multiplied by 1
(y) the number of shares of Common Stock (including fraction thereof) distributable as a dividemda share of Common Stock;
provided that in the event of a dividend of sto€la subsidiary of the Company, or other similarrgyéhe Initial RSU Award shall be
adjusted in the same manner and to the same edéehe adjustment to other restricted stock oriogstl stock unit awards held by
executives of the Company.

() Vacation The Executive shall be entitled to paid annuaktian during the Term in accordance with the Camyfsathen current
vacation policy for the Company’s senior executives

5. Termination Without Cause or for Good ReasoNamrRenewal of Term Prior to a Change in Control

(a) Severance and Benefitdpon a Termination prior to, or more than twoy2ars following, a Change in Control, the Compsinl|
pay the Executive the amount set forth in Secti@)(§ and, subject to and conditioned upon thevisions of Section 24 and to the
Executive’s delivering to the Company the Releas&ided for in Section 16 with all periods for readion expired, the Company shall pay
or provide to the Executive the amounts and bensét forth in Section 5(a)(ii) through 5(a)(iv):

(i) a single lump sum cash payment withintth{30) days following the expiration of such reation period equal to the Executive’s
then current Base Pay, to the extent unpaid, throlwg date of the Executive’s Termination;

(i) lump sum cash payment within thirty (3@ys following the expiration of such revocatiaripd equal to the pro-rated portion of
the benefit payable under each Long-Term Perforedased Compensation award or program in which lkexparticipates (including,
without limitation, any performance-based restdcséock unit award); and

(iv) a single lump sum in cash within thir80) days following the expiration of such revocateriod equal to the sum of (A) $75,000
plus (B)(I) two (2) times (II) the sum of (x) thex&cutive’s Base Pay plus (y) the Average Annuatihtive Compensation; provided, if
such Termination occurs at any time on or priadbéxember 31, 2009 (other than a Termination ocogyi@it the end of the Term ending on
December 31, 2009 as a result of the Company diliya notice of non-extension pursuant to Secdiprthe amount set forth in clause (B)
() shall be equal to three (3); provided that, pletion (if any) of such lump sum payment whichynba paid immediately upon expiration
of such revocation period shall be limited to 1) {imes the lesser of (i) the maximum limit on #rual compensation that may be taken
into account by a qualified retirement under Sect61(a)(17) of the Code for the year which inckitlee date of Termination or (i) the
Executive’s annualized compensation from the Comanthe calendar year preceding the year of theriination, and the remainder of
this lump sum payment shall not be paid to the Htiee until the delayed payment date prescribe&égtion 24 below; and

(v) for twenty-four (24) months following tHeermination Date, the Company shall provide thedssige with life, accident and health
insurance benefits substantially similar to thaseshich the Executive and the Executive’s familyeventitled immediately prior to the
Termination, provided that, to the extent such thelagénefits are determined to be taxable benefiteason of Section 105(h) of the Code
or otherwise, such health coverage shall be limitegighteen (18) months following the Terminatidate. Thereafter the Company shall
provide retiree medical and life insurance covetaghe extent the Executive is eligible for sueméfits under the terms of the applicable
Plans in effect immediately prior to the Terminati@enefits otherwise receivable by the Executivespant to this Section 5(ajti)
shall be reduced to the extent the Executive ggh#é to receive comparable benefits from otherlegmpent, and any such benefits
eligibility shall be reported to the Company.

(b) TimeVested Restricted Stock UnitSubject to and conditioned upon the Executivelsvdring to the Company the Release provided
for in Section 16 with all periods for revocatioxpéed, the Initial RSU Award (including dividendi@valents credited thereon pursuant to
Section 4(e)(iii)), if then unvested, shall fullgst immediately upon Termination and shall be plymbaccordance with Section 4(e)(ii).
Notwithstanding any provision in any award agreenbetween the Company and the Executive or thiid&eb, subject to and condition
upon the Executive’s delivering to the CompanyRedease provided for in Section 16 with all periéasrevocation expired, (i) all restricted
stock units granted to the Executive, other thanititial RSU Award, that vest based solely upanBxecutive’s continued employment with
the Company and which have not otherwise vestelthast and shall be payable in accordance withiéh@s of the particular award under
which they were granted; provided, any outstandasgricted stock unit award that vests in a sisgi® determined solely on the basis of the
Executive’s continuous employment through a statedling date shall vest as to such number of oéstristock units on the date of the
Executive’s Termination as equals the fractionrthmerator of which is the number of full monthsg@a on the monthly “anniversary” date
of the award) so continuously employed from thstfitay of such vesting period through the Termamabate and the denominator of which
is the total number of months comprising the vespiariod of such award; and (ii) for all such riestd stock units (other than the Initial R

Award), within five (5) days after the TerminatiBate, the Company shall either (1) pay to the Efteewan amount equal to the fair market
value
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(computed as the average of the high and low trefested on the New York Stock Exchange) of then@won Stock represented by such
vested restricted stock units determined as of #renination Date, or (2) issue Common Stock undeh vested awards to the Executive.
Any such cash payment shall be deemed to be irofiand in substitution for any right the Executimay have to such vested restricted stock
units under the terms of any award agreement betiveeCompany and the Executive, and the Execativees to surrender all such vested
restricted stock units being cashed out hereumdereidiately prior to receiving the cash payment dlesd above. For purposes hereunder
term “restricted stock unit” should be read to irt# all other similar equity instruments (othentliae Initial RSU Award), including, but not
limited to, restricted stock.

(c) _Stock OptionsSubject to and conditioned upon the Executivelésdring to the Company the Release providedrid@éction 16 with
all periods for revocation expired and notwithsiagdany provision in the Incentive CompensatiomPtae 1998 Option Plan, other relevant
plan or program or this Section 5:

(i) for a period of ninety (90) days followirtige date of the Executive’'s Termination (or sumigler period as may be set forth in the
applicable stock option plan or award agreement)nbt later than the expiration of the statedapterm under the award, all stock
options granted to the Executive by the Companiyataboth outstanding and vested immediately padrermination (in accordance w
their then existing terms and this Section 5(cglistemain outstanding and exercisable, after whitsuch stock options that have not
been exercised shall immediately terminate; and

(ii) all stock options granted to the Execatlwy the Company which have not otherwise vestad Bk forfeited immediately upon
Termination; provided, any outstanding unvestedlstiption award that vests in a single sum detezthgolely on the basis of the
Executive’s continuous employment through a stag=ding period of more than one (1) year shall wesb such number of stock options
stock on the date of the Executive’s Terminatioe@sals the fraction the numerator of which isntheber of full months (based on the
monthly “anniversary” date of the award) so continsly employed from the first day of such vestiegipd through the Termination Date
and the denominator of which is the total numbanohths comprising the vesting period of such awand such vested options shall
remain outstanding and exercisable thereafter fmrand of ninety (90) days following the date lo¢ tExecutive’s Termination (or such
longer period as may be set forth in the applicatdek option plan or award agreement), but net ldtan the expiration of the stated
option term under the award, after which all sucils options that have not been exercised shallédiately terminate.

For purposes hereunder, the term “stock optiord aieans all other similar equity instruments, idahg, but not limited to, stock
appreciation rights.

(d) Section 409A Notwithstanding anything herein to the contramyno event shall amounts in respect of any rdstlistock units or
other stock rights that, as determined by the Camparovides for the “deferral of compensation” ¢éash term is defined under
Section 409A of the Code and the regulations ahdrofreasury Department guidance promulgated thelercollectively,
“Section 409A™)), be distributed pursuant to Section 5(b) or Bech(c) prior to the occurrence of the earlieeither (i) the Termination
Date (or such later date required under Section(#¥)he Executive’s death or “Disability” (ascuterm is defined under Section 409A and
in Section 1(I) above), (iii) a “change in the owstap or effective control” of the Company or irettownership of a substantial portion of the
assets” of the Company (each as defined underd®e#fi9A), or (iv) the specified time or fixed schéxlas may be elected by the Executive
in accordance with the applicable plan or arrangegraed Section 409A. This Section 5(d) shall ngthapo any stock options which are not
considered deferred compensation subject to Se4@8A pursuant to Treasury Regulation Section 1A40)(5).

6. Severance and Other Benefits Upon or Followi@hange in Control.

(a) _Severance and Benefitdpon a Termination that occurs at any time dutirgperiod commencing on the occurrence of a Ghang
Control and ends on the second anniversary of @heimge in Control, the Company shall pay the Exeedbhe amount set forth in Section 6
(a)(i) and, subject to and conditioned upon thevisions of Section 24 and to the Executive’s delivgto the Company the Release provided
for in Section 16 with all periods for revocatioxpeed, the Company shall pay or provide to thedtkiee the amounts and benefits set forth
in Section 6(a)(ii), 6(a)(iii) and 6(a)(iv):

(i) a single lump sum cash payment within {8 days following the expiration of such revooatperiod equal to the Executive’s then
current Base Pay, to the extent unpaid, throughi#e of the Executive’s Termination, plus

(i) a lump sum cash payment within five (8)yd following the expiration of such revocationipdrequal to the pro-rated portion of the
benefit payable under each Long-Term Performanse@8&ompensation award or program in which Exeeyarticipates (including,
without limitation, any performance-based restdctéock unit award); and
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(i) a single lump sum in cash within thit$0) days following the expiration of such revooatperiod equal to the sum of (A) $75,000
plus (B)(I) two (2) times (II) the sum of (x) thex&cutive’s Base Pay plus (y) the Average Annuagitive Compensation; provided, if
such Termination occurs at any time on or prioDézember 31, 2009 (other than a Termination oaogai the end of the Term ending on
December 31, 2009 as a result of the Company d#liya notice of non-extension pursuant to Sec3iprthe amount set forth in clause (B)
() shall be equal to three (3); provided that, ploetion (if any) of such lump sum payment whichynb@ paid immediately upon the
expiration of such revocation period shall be ladito two times the lesser of (i) the maximum lionitthe annual compensation that may
be taken into account by a qualified retirementauriection 401(a)(17) of the Code for the year Wimcludes the date of Termination or
(i) the Executive’s annualized compensation fréva €Company for the calendar year preceding thegfetie Termination, and the
remainder of this lump sum payment shall not be paithe Executive until the delayed payment da¢sgribed by Section 24 below; and

(iv) for twenty-four (24) months following theermination Date, the Company shall provide thedttive with life, accident and health
insurance benefits substantially similar to thaseshich the Executive and the Executive’s familyreventitled immediately prior to the
Termination, provided that, to the extent such thela¢nefits are determined to be taxable by reag&wection 105(h) of the Code or
otherwise, such health coverage shall be limitegigbteen (18) months following the Termination &and thereafter the Company shall
provide retiree medical and life insurance covetaghe extent the Executive is eligible for sueméfits under the terms of the applicable
Plans in effect immediately prior to the TerminatiBenefits otherwise receivable by the Executivespant to this Section 6(a)(iv) shall
be reduced to the extent the Executive is eligibleeceive comparable benefits from other employtreamd any such benefits eligibility
shall be reported to the Company.

For purposes of Sections 5(a)(ii), 6(a)(ii), 8@&(p) and 10, the “pro-rated portion of the bengdiyable” under a compensation arrangement
shall be an amount pro-rated based upon the nuafiliell months (based on the monthly “anniversadgte of the first day of the
performance period) between the beginning of ttee ge other performance period and the Termindiiate relative to the total number of
months in the year or in the applicable performareréod, and the amount that is so pro-rated $teglfor an amount or benefit that is
payable, earned and/or vested based solely orctiievement of objective performance criteria, bameactual performance through the end
of the most recent fiscal quarter prior to the Tieation Date.

(b) TimeVested Restricted Stock UnitdNotwithstanding any provision in any award agreatrbetween the Company and the Executive
or this Section 6, and subject to and conditiongahuthe Executive’s delivering to the Company tledeBse provided for in Section 16 with
all periods for revocation expired, (i) upon a Teration that occurs upon the date of the Changeointrol or thereafter on or before the
second anniversary of the date of the Change intr@Gloall restricted stock units granted to the &ixéve that vest based solely upon the
Executive’s continuous employment with the Comptmgugh a stated vesting date, including, withguatthtion, the Initial RSU Award
(including dividend equivalents credited thereonspant to Section 4(e)(iii)), if then unvested,|shdly vest immediately upon Termination
and shall be payable in accordance with the ten@of (the Initial RSU Award shall be payable éc@dance with Section 4(e)(ii));
provided, such restricted stock units shall veshediately upon the consummation of a Change int@bifthe successor to the Company
not assumed (expressly or impliedly) the Companblggations under the applicable restricted stauk award or plan document or issued to
the Executive a substitute equity-based award vivaéent value on no less favorable terms for vestir payment as provided under the
restricted stock unit award so replaced (includimighout limitation, the Initial RSU Award); and)within five (5) days after the Terminati
Date, the Company shall either (1) pay to the Ettreewan amount equal to the fair market value (cotag as the average of the high and low
trades reported on the New York Stock Exchangéh@fCommon Stock represented by such vested testigtock units (other than the Init
RSU Award) determined as of the Termination Datd2pissue Common Stock under such vested awartfetExecutive. Any such cash
payment shall be deemed to be in lieu of and irstiwition for any right the Executive may have tels vested restricted stock units under
terms of any award agreement between the CompahtharExecutive, and the Executive agrees to sderesll such vested restricted stock
units being cashed out hereunder immediately poioeceiving the cash payment described aboveptigoses hereunder, the term
“restricted stock unit” should be read to includleother similar equity instruments s (other thhe tnitial RSU Award), including, but not
limited to, restricted stock.

(c) _Stock OptionsSubject to and conditioned upon the Executivelssdring to the Company the Release providedrid@éction 16 with
all periods for revocation expired and notwithsiagdany provision in the Incentive CompensatiomPthe 1998 Option Plan, other relevant
plan or program or this Section 6, all stock opignanted to the Executive by the Company whicleheot otherwise vested shall vest
immediately upon a Termination that occurs upondéie of the Change in Control or thereafter ohedore the second anniversary of the
Change in Control and such vested stock optioni$ Imain exercisable for a period of ninety (9@yd following the Termination Date (or
such longer period as may be set forth in the agple stock option plan or award agreement), bulater than the expiration of the stated
option term; provided, however, such stock optisimall vest immediately upon the consummation ohar@e in Control if the successor
entity has not either assumed (expressly or imjgfigie Companys obligations under the applicable option awargdlan document or issut
to the Executive a substitute stock option awardqfivalent value on no less favorable terms fating or payment as provided under the
stock option award so replaced; provided
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further that, subject to Section 6(d), within fig& days after all periods for revocation have sqgbin the Release provided for in Section 16,
the Company may, at its election, pay to the Exieeun cash an amount equal to the aggregate dlifference between the exercise price of
each stock option granted to the Executive pridghéoconsummation of the Change in Control thatiemoutstanding and unexercised at the
time of Termination, and the fair market value (puted as the average of the high and low tradestehbon the New York Stock Exchan

of the Common Stock subject to the option, deteeahias of the Termination Date. Such cash paymetitish deemed to be in lieu of and in
substitution for any right the Executive may hav@xercise such stock option or a related stockeaygttion right under the terms of the
relevant stock option plan describing such rigatg] the Executive agrees to surrender all stodbmgptnd related stock appreciation rights
being cashed out hereunder prior to receiving &st payment described above. For purposes hereudheédéerm “stock option” should be
read to include all other similar equity instrungeribhcluding, but not limited to, stock appreciatiights.

(d) Section 409A Notwithstanding anything herein to the contrémyno event shall amounts in respect of any rdstlistock units or
other stock rights that, as determined by the Camparovides for the “deferral of compensation” ¢éash term is defined under
Section 409A) be distributed pursuant to Sectidy) 6¢ Section 6(c) prior to the occurrence of thdier of either (i) the Termination Date (or
such later date required under Section 24), (@)ERecutive’'s death or “Disability’aé such term is defined under Section 409A or &edi(l)
above), (iii) a “change in the ownership or effeetcontrol” of the Company or in the “ownershipacubstantial portion of the assets” of the
Company (each as defined under Section 409A)vdthe specified time or fixed schedule as maylbeted by the Executive in accordance
with the applicable plan or arrangement and Seet@8A. This Section 6(d) shall not apply to anycktoptions which are not considered
deferred compensation subject to Section 409A @umtsto Treasury Regulation Section 1.409A-1(b)(5).

7. Termination for Cause or Without Good Readhmrior to the expiration of the Term, the Exauats employment is terminated by the
Company for Cause, or if the Executive terminaiessmployment hereunder without Good Reason, tleeliive shall not be eligible to
receive Base Pay under Section 4(a) or to partieijpeany Plans under Section 4(b) with respepetiods after the Termination Date, and
except as otherwise provided by applicable law, @wpt for the right to receive vested benefidaurany Plan in accordance with the terms
of such Plan.

8. Termination by Deathlf the Executive dies prior to the expirationtbé Term, the Executive’s designated beneficigaesl, with respect
to amounts payable under Section 8(a), the Exexatastate if he has not designated any benegsipshall be entitled to:

(a) receive a lump sum cash payment withiriyttiB0) days following the Termination Date eqt@the Executive’s then current Base
Pay, to the extent unpaid, through the Terminabate;

(b) receive a lump sum cash payment withirtt{B0) days following the Termination Date eqt@the full target bonus for the year in
which termination occurs under the Annual Incen@a@mpensation program in which the Executive pipaies and the pro-rated portion
of the benefit payable under each Long-Term Perdmice-Based Incentive Compensation award or prograwhich the Executive
participates (including, without limitation, anyrf@mance-based restricted stock unit award);

(c) for twenty-four (24) months following tfieermination Date, receive non-taxable health inscesbenefits substantially similar to
those to which the Executive’s family were entitlieanediately prior to the Executive’s death (whadverage shall not be counted toward
the period of coverage that the Company must peoidaiccordance with COBRA), and thereafter anytinaation coverage the
Executive’s covered beneficiaries are entitledridar COBRA; and

(d) to the extent not already vested, immediaisting of the Initial RSU Award (including dieidd equivalents credited thereon
pursuant to Section 4(e)(iii)) and payment of {hation of the initial RSU Award not previously pato be paid to the Executive promptly
after the Termination Date, without regard to tleéagied payment prescribed by Section 24 below.

9. Termination by Disability If, prior to the expiration of the Term, the Exége becomes Disabled, the Company or the Exeeustiall be
entitled to terminate his employment, and the E&eetshall be entitled to:

(a) receive a lump sum cash payment withinyti{B0) days following the Termination Date eqtathe Executive’s then current Base
Pay, to the extent unpaid, through the Terminabate;

(b) receive a lump sum cash payment withirtyt{B0) days following the Termination Date eqt@the full target annual bonus for the
year in which termination occurs under the Annaakhtive Compensation program in which the Exeeuparticipates and the pro-rated
portion of the benefit payable under each Long-TBarformance-Based Incentive
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Compensation award or program in which the Exeeyparticipates (including, without limitation, apgrformance-based restricted stock
unit award);

(c) for twenty-four (24) months following tfieermination Date, receive life, accident and hemiglurance benefits substantially similar
to those to which the Executive and the Executifensily were entitled immediately prior to the Tenation Date (which coverage shall
not be counted toward the period of coverage tlmttompany must provide in accordance with COBRAJyided that, to the extent such
health benefits are determined to be taxable bgoreaf Section 105(h) of the Code or otherwisehswaalth coverage shall be limited to
eighteen (18) months following the Termination Dadess the Executive has provided the Company svitthence that he has received a
Social Security disability award, and thereaftey aontinuation coverage the Executive and/or hieeoed beneficiaries are entitled to
under COBRA,; and

(d) to the extent not already vested, immediaisting of the Initial RSU Award (including dieidd equivalents credited thereon
pursuant to Section 4(e)(iii)) and payment of {hation of the initial RSU Award not previously pato be paid to the Executive promptly
after the Termination Date, without regard to tleéagied payment prescribed by Section 24 below.

10. Termination by Retirementf, prior to the expiration of the Term, the Exége voluntarily elects to retire under ArticleIBf the
Spectrum Retirement Plan, the Executive’s employméhbe terminated as of the date of such reteatrand the Executive shall be entitled
to a single lump sum cash payment within thirty) (@8ys following the Termination Date equal to Ehecutive’s then current Base Pay, to
the extent unpaid, through the Termination Dates pin additional lump sum cash payment withinyHi80) days following the Termination
Date equal to the pro-rated portion of the benEfitable under each Annual Incentive Compensatiogram and Long-Term Performance-
Based Incentive Compensation award or program ictwihe Executive participates (including, withdiotitation, any performance-based
restricted stock unit award). All stock options §omilar equity instruments, including, but not lied to stock appreciation rights) granted to
the Executive by the Company that are both outstgnaihd vested immediately prior to the Terminatiate (in accordance with their then
existing terms) shall remain outstanding and esafie for such period as set forth in the appleabbck option plan or award agreement,
after which all such stock options that have narbexercised shall immediately terminate.

11. Funding Upon Potential Change in Control

(a) Upon the earlier to occur of (i) a Chaimg€ontrol or (ii) a declaration by the Board tlaaChange in Control is imminent, the Comp
shall promptly pay to the extent it has not doneasal in any event within five (5) business daysum equal to the present value on the date
of the Change in Control (or on such fifth busineay if the Board has declared a Change in Cotdrbe imminent) of the payments to be
made to the Executive under the provisions of 8astb and 12 hereof, which shall be transferrddatiional City Bank (théTrustee” ) and
added to any principal of the Trust under a MaSwemtor Trust Agreement, dated November 9, 200d/dxt the Company and Trustee (the
“Trust Agreement” ).

(b) Any payments of compensation, pensionesance or other benefits by the Trustee pursuathietd rust Agreement shall, to the extent
thereof, discharge the Company’s obligation to p@aypensation, pension, severance and other behefésinder, it being the intent of the
Company that assets in such Trust be held as geturthe Companys obligation to pay compensation, pension, severand other benefi
under this Agreement.

12. Certain Additional Payments by the Company

(a) In the event it shall be determined (as#fter provided) that any payment, benefit orriistion or combination thereof (other than
Gross-Up Payments provided for in this Sectionfid@ the Company, any affiliate, or trusts estdtdi by the Company or by any affiliate
thereof to the Executive or for the benefit of Eheecutive (whether paid or payable or distributedistributable pursuant to the terms of this
Agreement or otherwise pursuant to or by reasangfother agreement, policy, plan, program or giearent, including without limitation
any stock option, performance share, performandestock appreciation right or similar right, dvetlapse or termination of any restriction
or the vesting or exercisability of any of the fgoeng (a“Payment” ) would be subject to the excise tax imposed byi@ed999 of the Code
(or any successor provision thereto), or any sintéd& imposed by state or local law or any intecggienalties with respect to such tax (such
tax or taxes, together with any such interest amhlties, being hereafter collectively referre@sahe'Excise Tax” ), then the Executive
shall be entitled to receive an additional payntergayments (collectively, ‘@ross-Up Payment” ); provided, however, that no Gross-Up
Payment shall be made with respect to the Excigeifrany, attributable to (i) any incentive stoggtion (“ISO”), as defined by Section 422
of the Code (or any successor provision theretafitgd prior to the execution of this Agreement weltee addition of a Gross-Up Payment
would cause the ISO to lose such status, or (y)saock appreciation or similar right, whether ot imited, granted in tandem with any ISO
described in clause (i). The Gross-Up Payment &igailh an amount such that, after payment by treciive of all taxes (including any
interest or penalties imposed with respect to saxés), including any Excise Tax imposed upon thes&Up Payment, the Executive retains
an amount of the Gross-Up Payment equal to thesExtax imposed upon the Payment.
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Notwithstanding the foregoing, to the extent thabants are characterized as Payments by reasaceiteated vesting or payment t
results from the Executive’s termination of empl@nt the right to the Groddp Payment shall be contingent on the Executiverarg into ¢
Release as described in Section 16.

(b) Subject to the provisions of Section 1,24f) determinations required to be made underSkeigtion 12, including whether an Excise
is payable by the Executive and the amount of &ise Tax and whether a Gross-Up Payment is redjtiar be paid by the Company to the
Executive and the amount of such Gross-Up Paynfearty, shall be made by a nationally recognizetbaating firm (the'Accounting
Firm” ) selected by the Company in its sole discretidre Accounting Firm shall submit its determinatiow aletailed supporting
calculations to both the Company and the Executitiein 30 calendar days after the Termination Ddtapplicable, and any such other time
or times as may be requested by the Company dexbeutive. If the Accounting Firm determines thay &xcise Tax is payable by the
Executive, the Company shall pay the required Gtis®ayment to the Executive within five (5) busiselays after receipt of such
determination and calculations with respect to Rayment to the Executive . If the Accounting Firetetmines that no Excise Tax is payable
by the Executive, it shall, at the same time asakes such determination, furnish the Company la@dEkecutive a written statement that the
Executive has substantial authority not to repoyt Bxcise Tax on his federal, state or local incamether tax return. As a result of the
uncertainty in the application of Section 4999w Code (or any successor provision thereto) amg@alssibility of similar uncertainty
regarding applicable state or local tax law attiime of any determination by the Accounting Firmenender, it is possible that Gross-Up
Payments which will not have been made by the Compphould have been made (&mderpayment” ), consistent with the calculations
required to be made hereunder. In the event teaCtmpany exhausts or fails to pursue its remguiesuant to Section 12(f) and the
Executive thereafter is required to make a payméahy Excise Tax, the Accounting Firm shall detimerthe amount of the Underpayment
that has occurred and submit its determinationdstdiled supporting calculations to both the Comyamd the Executive as promptly as
possible. Any such Underpayment shall be prompid py the Company to, or for the benefit of, thee&utive within five (5) business days
after receipt of such determination and calculation

(c) The Company and the Executive shall eaokiigge the Accounting Firm access to and copieengfbooks, records and documents in
the possession of the Company or the Executivitheasase may be, reasonably requested by the Aticgufirm, and otherwise cooperate
with the Accounting Firm in connection with the pagation and issuance of the determinations aradilesions contemplated by Section 12
(b). Any determination by the Accounting Firm agtie amount of the Gross-Up Payment shall be bgndjpon the Company and the
Executive.

(d) The federal, state and local income oepthx returns filed by the Executive shall be prep and filed on a consistent basis with the
determination of the Accounting Firm with respeaxtiie Excise Tax payable by the Executive. The Htxee shall make proper payment of
the amount of any Excise Payment, and at the régfitise Company, provide to the Company true ardect copies (with any amendments)
of his federal income tax return as filed with theernal Revenue Service and corresponding statdoaal tax returns, if relevant, as filed
with the applicable taxing authority, and such otecuments reasonably requested by the Compaitdgreing such payment. If prior to the
filing of the Executive’s federal income tax retuan corresponding state or local tax return, iévant, the Accounting Firm determines that
the amount of the Gross-Up Payment should be relitice Executive shall within five (5) business slagy to the Company the amount of
such reduction.

(e) The fees and expenses of the Accounting fér its services in connection with the deterations and calculations contemplated by
Section 12(b) shall be borne by the Company. Ihdees and expenses are initially paid by the Exezuthe Company shall reimburse the
Executive the full amount of such fees and expenstén five (5) business days after receipt frdme Executive of a statement therefore and
reasonable evidence of his payment thereof.

() The Executive shall notify the Companywiriting of any claim by the Internal Revenue Seevar any other taxing authority that, if
successful, would require the payment by the Compéia Gross-Up Payment. Such notification shalyiven as promptly as practicable but
no later than ten (10) business days after the Wiixe@cactually receives notice of such claim arelBxecutive shall further apprise the
Company of the nature of such claim and the datetuoh such claim is requested to be paid (in eade, to the extent known by the
Executive). The Executive shall not pay such clpitor to the earlier of (i) the expiration of th8-8alendar-day period following the date on
which he gives such notice to the Company andh@)date that any payment of amount with respestit claim is due. If the Company
notifies the Executive in writing prior to the ergion of such period that it desires to conteshstlaim, the Executive shall:

(i) provide the Company with any written reg®or documents in his possession relating to slaiim reasonably requested by the
Company;

(ii) take such action in connection with ccstileg such claim as the Company shall reasonablyes in writing from time to time,
including without limitation accepting legal repeesation with respect to such claim by an attort@ypetent in respect of the subject
matter and reasonably selected by the Company;
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(i) cooperate with the Company in good fdittorder to effectively contest such claim; and

(iv) permit the Company to participate in gmgceedings relating to such claim;

provided, however, that the Company shall bearpayddirectly all costs and expenses (includingregeand penalties) incurred in connec
with such contest and shall indemnify and hold Hassithe Executive, on an after-tax basis, foragainst any Excise Tax or income tax,
including interest and penalties with respect tligrienposed as a result of such representatiorpagohent of costs and expenses. Without
limiting the foregoing provisions of this Sectiof(f), the Company shall control all proceedingstakh connection with the contest of any
claim contemplated by this Section 12(f) and, @isiile option, may pursue or forego any and alliadtrative appeals, proceedings, hearings
and conferences with the taxing authority in respésuch claim (provided, however, that the Exaeutmay participate therein at his own
cost and expense) and may, at its option, eithrectdihe Executive to pay the tax claimed and sua fefund or contest the claim in any
permissible manner, and the Executive agrees septe such contest to a determination before dmyréstrative tribunal, in a court of
initial jurisdiction and in one or more appellatauds, as the Company shall determine; providedieglver, that if the Company directs the
Executive to pay the tax claimed and sue for angfthe Company shall advance the amount of sugim@iat to the Executive on an interest-
free basis and shall indemnify and hold the Exeeutiarmless, on an after-tax basis, from any EXEéseor income or other tax, including
interest or penalties with respect thereto, impagil respect to such advance; and provided furth@wever, that any extension of the sta
of limitations relating to payment of taxes for tagable year of the Executive with respect to Whiee contested amount is claimed to be

is limited solely to such contested amount. Furttae, the Company’s control of any such contesk@idicshall be limited to issues with
respect to which a Gross-Up Payment would be payadaleunder and the Executive shall be entitlexdtibe or contest, as the case may be,
any other issue raised by the Internal Revenuei@eor any other taxing authority.

(g) If, after the receipt by the Executiveaof amount advanced by the Company pursuant tooBeti(f), the Executive receives any
refund with respect to such claim, the Executivaiglsubject to the Company’s complying with thguzements of Section 12(f)) promptly
pay to the Company the amount of such refund (tegetith any interest paid or credited thereonradtey taxes applicable thereto). If, after
the receipt by the Executive of an amount advahgeitie Company pursuant to Section 12(f), a deteaitian is made that the Executive s
not be entitled to any refund with respect to stiaim and the Company does not notify the Executiwsriting of its intent to contest such
denial or refund prior to the expiration of thi(80) calendar days after such determination, tiieh advance shall be forgiven and shall not
be required to be repaid and the amount of any adehnce shall offset, to the extent thereof, theunt of Gross-Up Payment required to be
paid by the Company to the Executive pursuantitoSkection 12.

(h) Notwithstanding the foregoing provisioriglis Section 12, if the Accounting Firm deternsrtbat, absent this sentence, the Executive
is entitled to a Gross-Up Payment, but that théigoof the Payments that would be treated as ‘tharte payments” under Code
Section 280G (th&Parachute Payments”) does not exceed 110% of the greatest amountratRate Payments that could be paid to the
Executive such that the receipt of such Parachayenents would not give rise to any Excise Tax {8&fe Harbor Amount” ), then no
Gross-Up Payment shall be paid to the Executivee@srfor any reason the Executive is determindzbteubject to the Excise Tax after
application of the balance of this sentence, incwltiase the full Gross-Up Payment shall be paid),the Parachute Payments shall be
reduced so that the Parachute Payments, in thegagegr, are reduced to the Safe Harbor Amount. As as practicable, the Company shall
notify the Executive of any intent to reduce theoamt of any Payments in accordance with this Sect(h), and the Executive shall have
right to designate which of the Payments shalldgeiced and to what extent, provided that the Exexutay not so elect to the extent that, in
the determination of the Company, such electionldvoause the Executive to be subject to the Extise

13. Mitigation. Nothing in this Agreement shall be construedeiguire the Executive to mitigate his damages upomihation of
employment without Cause or for Good Reason. Thag2zmy hereby acknowledges that it will be difficattd may be impossible for the
Executive to find reasonably comparable employnf@idwing the Termination Date and that the non-petition covenant contained in
Section 15 will further limit the employment oppantties for the Executive. In addition, the Compacknowledges that its severance pay
plans applicable in general to its salaried empdsydo not provide for mitigation, offset or redoatiof any severance payment received
thereunder. Accordingly, the payment of the sevegaompensation by the Company to the Executieedordance with the terms of this
Agreement is hereby acknowledged by the Compaibe teasonable, and the Executive will not be reguio mitigate the amount of any
payment provided for in this Agreement by seekittgeoemployment or otherwise, nor will any profits;ome, earnings or other benefits
from any source whatsoever create any mitigati€éflset reduction or any other obligation on thetdithe Executive hereunder or otherw
except as provided in Sections 5(a)(iii) and 6{@)(rovided, to the extent that the Executive lmees entitled to any payments, benefits or
other entitlements pursuant to any severance payalgionnection with a severance or change in obséverance plan, program or policy
made available to other employees of the Companyamounts payable by the Company pursuant to &8gctions 5, 6, 7, 8, 9 or 10, shall
be offset by such severance payments.

14. Legal Fees and Expenses
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(a) _Agreement NegotiatiorThe Company shall reimburse the Executive fotoup25,000 of reasonable attorneys’ fees incursethé
Executive in connection with the negotiation anelgarration of this Agreement, subject to submisticthe Company of appropriate
supporting invoices. If applicable, any such reimsiement shall be grossed up for tax purposes.

(b) Dispute Related to this Agreemetitis the intent of the Company that the Execaitiot be required to incur legal fees and theedlat
expenses associated with the interpretation, eafioent or defense of the Executive’s rights underalgreement by litigation or otherwise
because the cost and expense thereof would sulafitadetract from the benefits intended to be egtd to the Executive hereunder.
Accordingly, if it should appear to the Executibat the Company has failed to comply with any sbibligations under this Agreement or in
the event that the Company or any other persorstakéhreatens to take any action to declare thie@ment void or unenforceable, or
institutes any litigation or other action or prodewy designed to deny, or to recover from, the EXee the benefits provided or intended tc
provided to the Executive hereunder, the Compaeydcably authorizes the Executive from time toetito retain counsel of the Executive’s
choice, at the expense of the Company as hergafieided, to advise and represent the Executiwimection with any such interpretation,
enforcement or defense. Notwithstanding any exjstinprior attorney-client relationship between @@mpany and such counsel, the
Company irrevocably consents to the Executive’'simg into an attorney-client relationship with Bumunsel, and in that connection the
Company and the Executive agree that a confidergiiationship shall exist between the Executive sunth counsel. The Company will pay
and be solely financially responsible for any alidesasonable attorneys’ and related fees and nedide expenses incurred by the Executive
in connection with any of the foregoing; provid&dt, in regard to such matters, the Executive basailed to prevail in at least one asserted
claim, has not acted frivolously, in bad faith dthwno colorable claim, and has not asserted andlaiviolation of the Release.

15. Secrecy and Ne@ompetition.

(a) No Competing Employmetftor so long as the Executive is employed by the @ and continuing for two (2) years after the
Termination Date for any reason (tidon-Compete Period” ), the Executive shall not, unless he receiveptior written consent of the
Board, directly or indirectly, whether as ownemsultant, employee, partner, venturer, agent, tiin@iock ownership (except ownership of
less than one percent (1.0%) of the number of shautstanding of any securities which are publicdged), investment of capital, lending of
money or property, rendering of services, or otlieenwcompete with any of the businesses engagey tine Company or any Affiliate at the
time of the termination of the Executive’'s employrbereunder (such businesses are herein afteraéf as théBusiness”), or assist,
become interested in or be connected with any catjom, firm, partnership, joint venture, sole piieprship or other entity which so
competes with the Business. The restrictions imgdsethis Section 15(a) shall not apply to any gapbic area in which neither the
Company nor any Affiliate is engaged in the Busies

(b) No InterferenceDuring the Non-Compete Period, the Executivelsia| whether for his own account or for the aadof any other
individual, partnership, firm, corporation or othmrsiness organization or entity (other than then@any), intentionally solicit, endeavor to
entice away from the Company or any Affiliate dnexrwise interfere with the relationship of the Camyp or any Affiliate with, any person
who is employed by or associated with the Compargng Affiliate (including, but not limited to, aripdependent sales representatives or
organizations) or any person or entity who is, aswithin the then most recent 12-month periodjsaamer or client of the Company or any
Affiliate.

(c) _Secrecy The Executive recognizes that the services tpdoformed by him hereunder are special, uniqueeatrdordinary in that, by
reason of his employment hereunder and his pastogmpnt with the Company, he may acquire or hasiiaed confidential information and
trade secrets concerning the operation of the Caynpaany Affiliate, the use or disclosure of whimbuld cause the Company substantial
loss and damages which could not be readily catediland for which no remedy at law would be ademjuatcordingly, the Executive
covenants and agrees with the Company that henatilat any time, except in performance of the EXeels obligations to the Company
hereunder or with the prior written consent of Buard, directly or indirectly, disclose any searetonfidential information that he may le:
or has learned by reason of his association walCtbmpany or any Affiliate, or use any such infotiorato the detriment of the Company or
any Affiliate. The term “confidential informationincludes, without limitation, information not prieusly disclosed to the public or to the
trade by the Company’s management with respettet@bmpany’s or any Affiliate’s products, manufaitg processes, facilities and
methods, research and development, trade secnets-fiow and other intellectual property, systemscedures, manuals, confidential
reports, product price lists, customer lists, mankgplans or strategies, financial informationc{iurding the revenues, costs or profits
associated with the Company’s or any Affiliate’'sgucts), business plans, prospects or opportunifles Executive understands and agrees
that the rights and obligations set forth in théxt$n 15(c) are perpetual and, in any case, siédhd beyond the Non-Compete Period and
the Executive’'s employment hereunder.

(d) Exclusive PropertyThe Executive confirms that all confidential infwation is and shall remain the exclusive propeftihe
Company. All business records, papers and docunkeptsor made by the Executive relating to the hess of the Company shall be and
remain the property of the Company. Upon the teatidm of his employment with the Company or upas th
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request of the Company at anytime, the Executiedl phomptly deliver to the Company, and shall nathout the consent of the Board
(which consent shall not be unreasonably withhektgin copies of, any written materials not pregily made available to the public, records
and documents made by the Executive or cominghiistpossession concerning the business or affatreedCompany excluding records
relating exclusively to the terms and condition$isfemployment relationship with the Company; jmled, however, that the Executive shall
be entitled to retain a copy of any rolodex or ott@mpilation maintained by him of the names ofibeiss contacts with their addresses,
telephone numbers and similar information. The Ekge understands and agrees that the rights alightibns set forth in this Section 15(d)
are perpetual and, in any case, shall extend beymbon-Compete Period and the Executive’s empétrhereunder.

(e) _Stock OwnershipOther than as specified in Section 2(c) or 1B@kof, nothing in this Agreement shall prohibi thxecutive from
acquiring or holding any issue of stock or secesitof any company or other business entity.

() Injunctive Relief Without intending to limit the remedies availabdethe Company, executive acknowledges that achrebany of th
covenants contained in this Section 15 may resuttaterial irreparable injury to the Company forieththere is no adequate remedy at law,
that it will not be possible to measure damagestich injuries precisely and that, in the everduath a breach or threat thereof, the Company
shall be entitled to obtain a temporary restrairander and/or a preliminary or permanent injunctiestraining the Executive from engaging
in activities prohibited by this Section 15 or swather relief as may be required to specificallfoere any of the covenants in this Section 15.

(g) Extension of Nol€ompete PeriodIn addition to the remedies the Company may seekobtain pursuant to Section 15(f), the Non-
Compete Period shall be extended by any and aégeduring which the Executive shall be found yoart possessing personal jurisdiction
over him to have been in violation of the covenaatstained in this Section 15.

16. Release The receipt of payments provided for in SectipBé&ction 6 and Section 12 is conditioned uporEtkecutive executing and
delivering a release substantially in the form oi&x A hereto, and upon the expiration of the ratioo period provided for in Annex A,;
provided that payments under Section 12 shall bgestito this Section 16 only to the extent recquiiog Section 12(a).

17. Breach; Reimbursement

(a) In addition to the remedies provided foSection 15(f), in the case of a breach of angeaaftion 15(a), Section 15(b) or Section 15(c)
of this Agreement, the Company may immediately sndpayment or provision of all remaining paymemtd benefits described in
Section 5, Section 6 or Section 12 of this Agreeimamd terminate all remaining payments and bendéscribed in Section 5, Section 6 or
Section 12 of this Agreement and obtain reimbursgrfrem the Executive of all payments by the Compalneady provided pursuant to
Section 5, Section 6 or Section 12 of this Agreetmgns any expenses, fees and damages incurigdeasilt of the breach; provided, the
Board shall give the Executive a written noticeafthrovides detail as to the contractual and fadtasis for the alleged breach of Section 15
(), 15(b) or 15(c)) (th&Notice” ) and, within thirty (30) days after the date of thotice, an opportunity for the Executive to apgesfore
the Board with counsel to respond and/or, at thechtive's option, to present to the Board a writiesponse to the Notice (the opportunity to
appear with counsel and/or provide a written respamithin thirty (30) days of the date of the Netis hereafter referred to asHearing” ),
and after due consideration of the Executive’s apgrece and/or written response, a majority of tbarB specifically determines that the acts
or omissions that gave rise to the alleged breatkally occurred as described in the Notice antighah acts or omissions constitute a bre
of Section 15(a), 15(b) or 15(c), as applicable.

(b) In the event that the Company issues tedstar reclassified annual financial statementralfte Termination Date that reflect a
reduction in previously published financial resatsl such restatement or reclassification is attaitle, in whole or in material part, directly
or indirectly, to the malfeasance or gross negligenf the Executive, the Company may, at its spten, immediately suspend payment or
provision of all remaining payments and benefitsatided in Section 5, Section 6 or Section 12 isf Agreement, and terminate all remair
payments and benefits described in Section 5, @e6tior Section 12 of this Agreement and obtaimbeirsement from the Executive of all
payments by the Company already provided pursweBettion 5, Section 6 or Section 12 of this Agreetnprovided that the Board provic
the Executive Notice (that provides detail as ®¢hntractual and factual basis for the susperdigayments and benefits by the Company
and, if applicable, for the claim for reimbursemehpreviously paid amounts) and a Hearing, antldhaajority of the Board (excluding any
directors who have been recused from such detetimindue to a conflict of interest) specificallytdemines, after due consideration of the
Executive’s appearance and/or written responsieetdbtice, that the acts or omissions specifietthénNotice occurred and that such acts or
omissions constitute malfeasance or gross negl@gehthe Executive with respect to which the isseamf such restated or reclassified an
financial statements is attributable, in whole @tenial part, which determination shall not be asmably delayed. In the event that the
Company issues restated or reclassified annualdiabstatements, regardless of whether befordter the Termination Date, that reflect a
reduction in previously published financial resal$sa result of misconduct and the previously ghklil financial results provided the basis
any previously paid incentive compensation, the Gamy may, at its sole option, obtain reimbursenfrem
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the Executive of all payments by the Company toetktent such payments would not have been madel bgem the restated or reclassified
financial statements.

(c) If the Company suspends or terminatesttecutive’s payments or benefits or seeks reimiuesg under this Section 17, the
remainder of this Agreement, and all promises aneants herein, will nonetheless remain in fultéoand effect. Notwithstanding anythi
herein to the contrary, any payments or benefigpanded will immediately be reinstated, no benefitgsayments will be terminated and any
effort to obtain reimbursement will be halted witliive (5) days of the applicable Board determraiilescribed in this Section 17 under
which the Board determines that there is no basithe suspension, termination or repayment of fectefits or payments pursuant hereto.
Nothing herein shall be interpreted to deny Exeutiis rights to a de novo review in arbitratiomguant to Section 26 of this Agreemen
the Board’s determination under this Section 17.

18. Continued Availability and Cooperation

(a) Following any Termination Date, the Exégeishall cooperate fully with the Company and viite Company’s counsel in connection
with any present and future actual or threatertgghtion or administrative proceeding involving t@empany that relates to events,
occurrences or conduct occurring (or claimed teehaacurred) during the period of the Executive’pkryment by the Company. This
cooperation by the Executive shall include, butlmtimited to:

(i) making himself reasonably available faleiviews and discussions with the Company’s couaseVell as for depositions and trial
testimony;

(i) if depositions or trial testimony are @ocur, making himself reasonably available and eoafing in the preparation therefore as and
to the extent that the Company or the Company’siselreasonably requests;

(iii) refraining from impeding in any way tl@@mpany’s prosecution or defense of such litigaipadministrative proceeding; and

(iv) cooperating fully in the development gir@sentation of the Company’s prosecution or defefisuch litigation or administrative
proceeding.

(b) In addition to the Executive’s obligatiomsder this Section 18, during the Non-Competedéethe Executive shall make himself
available for consultation with and advice to th@rany at times and for periods of time which argually agreeable to the Company and
the Executive.

(c) Notwithstanding the foregoing, the Exeeets obligation under this Section 18 shall be sabfo the following: (i) The Company will
consult with the Executive, and make reasonabl&tsfto schedule any assistance otherwise reqeged not to materially disrupt the
Executive’s other full-time business endeavor}.Tiie Executive shall not be required to take attipa, or fail to take any action, that would
otherwise be required under this Section 18, ifEkecutive or the Executive’s counsel determinas tompliance with this Section 18 would
require him to violate any law or otherwise compiseror interfere with his legal rights. (iii) Th&ection 18 shall not prevent the Executive
from honestly testifying at a legal proceedingesponse to a lawful and properly served subpoeagmoceeding involving the Company or
its Affiliates or from cooperating with any goverantal investigation.

19. Successors; Assignability.

(a) _By the ExecutiveNeither this Agreement nor any right, duty, obtign or interest hereunder shall be assignabtielegable by the
Executive without the Company’s prior written comsgrovided, however, that nothing in this Secti®@ta) shall preclude the Executive
from designating any of his beneficiaries to reeaany benefits payable hereunder upon his deatheaxecutors, administrators, or other
legal representatives, from assigning any rightetreder to the person or persons entitled thereto.

(b) By the CompanyThe Company will require any successor (whetlrexctor indirect, by purchase, merger, consolaatr
otherwise) to all or substantially all of the biess and/or assets of the Company to expressly assodhagree to perform this Agreement in
the same manner and to the same extent that the&@ynwould be required to perform it if no suchcassion had taken place. Failure of the
Company to obtain such assumption and agreemanttprthe effectiveness of any such succession sba breach of this Agreement and
shall entitle the Executive to compensation from @ompany in the same amount and on the same sarthe Executive would be entitled to
hereunder if the Executive had terminated his eyt for Good Reason subsequent to a Change itraliaexcept that for purposes of
implementing the foregoing, the date on which amghssuccession becomes effective shall be deemebetimination Date.

20. Employment RightsNothing expressed or implied in this Agreemertistreate any right or duty on the part of the @amy or the
Executive to have the Executive remain in the egrplent of the Company at any time prior to a Chaingeontrol;
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provided, however, that any Termination of the Estee or the removal of the Executive from the adfior position in the Company
following the commencement of any discussion withied person that ultimately results in a Charmg€ontrol shall be deemed to be a
Termination of the Executive after a Change in @urior purposes of this Agreement. The Executipressly acknowledges that he is an
employee at will, and that the Company may ternaifmtn at any time during the Term for any reasdhéfCompany makes the payments
and provides the benefits provided for under Sadiior 6 of this Agreement, and otherwise complthwts other continuing covenants in t
Agreement, including without limitation, Sections12 and 14(b).

21. Withholding of TaxesThe Company may withhold from any amounts payahlger this Agreement all federal, state, city threo taxes
as shall be required pursuant to any law or govenimegulation or ruling.

22. Severability If the final determination of a court of compatgrrisdiction declares, after the expiration of time within which judicial
review (if permitted) of such determination maygeefected, that any term or provision hereof isalidzor unenforceable, (a) the remaining
terms and provisions hereof shall be unimpaired(bpthe invalid or unenforceable term or provisgirall be replaced by a term or provision
that is mutually agreeable to the parties heretbiawalid and enforceable and that comes closestpressing the intention of the invalid or
unenforceable term or provision. Notwithstanding fbregoing, the invalidity or unenforceability arfiy provision of this Agreement shall not
affect the validity or enforceability of any othgmovision of this Agreement which shall neverthele=smain in full force and effect.

23. Amendment; WaiverThis Agreement may not be modified, amended dvedtin any manner except by an instrument in wgisigned
by both parties hereto. The waiver by either paftgompliance with any provision of this Agreeméntthe other party shall not operate ol
construed as a waiver of any other provision of fkgreement, or of any subsequent breach by suth g@iea provision of this Agreement.

24, Effect of Section 409A of the Coddlotwithstanding anything to the contrary in thAigreement, if the Company determines that any
payments or taxable benefits to be provided tdetkecutive pursuant to Sections 5 through 12 of Algieeement are or may become subjes
the additional tax under Section 409A(a)(1)(B)lt# Code or any other taxes or penalties imposedrudeiction 409A (thed09A Taxes”) as
applicable at the time such payments and beneétstherwise required under this Agreement unlegsient is delayed for at least six

(6) months following the date of the Executive’sfjaration from service” (as such term is definedenrSection 409A) with the Company,
then:

(a) (i) such payments shall be delayed uhéldate that is six months after the date of thecEtive's “separation from service” (as
such term is defined under Section 409A) with tloenPany, or for shorter period of time that the Campdetermines is sufficient to
avoid the imposition of the 409A Taxes (tfRayments Delay Period”), and (ii) such payments shall be increased bgraount equal
to interest on such payments for the Payments Drdaipd at a rate equal to the prime rate in efisatf the date the payment was first
due (for this purpose, the prime rate will be basedhe rate published from time to time in the M&teet Journal) (thénterest
Rate” ); and

(b) (i) with respect to the provision of sueltable benefits, for a period of six months folliogvthe date of the Executive’s
“separation from service’ag such term is defined under Section 409A) withGompany, or for shorter period of time that tleen@an
determines is sufficient to avoid the impositiortld 409A Taxes (thtBenefits Delay Period”), the Executive shall be responsible for
the full cost of providing such taxable benefitsd &ii) on the first day following the Benefits gl Period, the Company shall reimbt
the Executive for the costs of providing such baésé&hposed on the Executive during the Benefittap®eriod, plus interest accrued at
the Interest Rate.

25. Governing Law All matters affecting this Agreement, includirgetvalidity thereof, are to be governed by, intetpd and construed in
accordance with the substantive laws of the Sta@hdo, without giving effect to the principles obnflict of laws of such State.

26. Arbitration.The parties hereto shall endeavor to settle giides by amicable negotiations. Any claim, dispdisagreement or
controversy that arises among the parties relatirigis Agreement (excluding enforcement by the Gany of its rights under the Section 15)
that is not amicably settled shall be resolved ijtiation with respect to any claims as to whichitation is not prohibited by applicable
federal or state law. Such arbitration shall bedeamted, as follows:

(a) An arbitration may be commenced by any parti® Agreement by the service of a written reqé@séarbitration upon the other
affected party(ies). Such request for arbitratiballssummarize the controversy or claim to be aabéd.

(b) Any such arbitration shall be heard in the &GftOhio, and except as the parties may otheragsee, before a panel consisting of
three (3) arbitrators, each of whom shall be indéeeat and impartial. One of the arbitrators shalappointed by the Company, one
shall be appointed by the Executive, and the thivall be appointed by the first two arbitratorghi first two arbitrators cannot agree
the third arbitrator within 30 days of the appoietmof the second
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arbitrator, then the third arbitrator shall be ndrbg the appropriate official in the Cincinnati, i@loffice of the American Arbitration
Association or, in the event of his or her unaaligy by reason of disqualification or otherwid®; the appropriate official in the New
York City office of the American Arbitration Assation. In determining the appropriate backgrounthefthird arbitrator, the
appointing authority shall give due consideratiohie issues to be resolved, but his or her detisato the identity of the arbitrator
shall be final. Any arbitrator shall be an indiveduvho is an attorney licensed to practice lawhim $tate of Ohio. Such arbitrator shall
be neutral within the meaning of the CommercialdRwdf Dispute Resolution of the American Arbitratidssociation; provided,
however, that the arbitration shall not be admérid by the American Arbitration Association. Arhatlenge to the neutrality of an
arbitrator shall be resolved by the arbitrator wehdscision shall be final and conclusive. The aabdn shall be administered and
conducted by the arbitrator(s) pursuant to the-therent employment dispute resolution rules ofAlngerican Arbitration Association.

(c) The parties hereby expressly waive punitive alges, and under no circumstances shall an awatdis@ny amount that in any way
reflects punitive damages.

(d) The decision of the arbitrator on the issup(ssented for arbitration shall be final and cosiele and may be enforced in any court
of competent jurisdiction.

(e) Itis intended that controversies or claimsnsitted to arbitration under this Section 26 shathain confidential, and to that end it is
agreed by the parties that neither the facts discdan the arbitration, the issues arbitrated tn@wiews or opinions of any persons
concerning them, shall be disclosed to third pessdrany time, except to the extent necessaryftoba@nan award or judgment or as
required by law or regulation, including the fedesecurities laws and the regulations thereunderesponse to legal process or in
connection with such arbitration.

27. Notices Any notice hereunder by either party to the o8tell be given in writing by personal deliveryaartified mail, return receipt
requested. If addressed to the Executive, theestiall be delivered or mailed to the Executiveisiprincipal residence, or to such other
address as the Executive shall give notice in mgith accordance herewith. If addressed to the @Gomphe notice shall be delivered or
mailed to the Company at its executive officesCdt Zima Avenue, Findlay, Ohio 45840 to the attemiad the Board. A notice shall be
deemed given, if by personal delivery, on the détsuch delivery or, if by certified mail, on thatd shown on the applicable return receipt.

28. Representations; Entire Agreement.

(a) The Executive represents and warrantshibiad free to enter into and perform each of éhms$ and conditions of this Agreement and is
not subject to any agreement, judgment, ordergiriction that would be violated by being employsdthe Company or that in any way
restricts the services that may be rendered t@€timpany.

(b) This agreement embodies the entire reptasens, warranties, covenants and agreemengdatian to the subject matter hereof. No
agreements or representations, oral or otherwiggess or implied, with respect to the subject ardiereof have been made by either party
that are not expressly set forth in this Agreement.

29. CounterpartsThis Agreement may be executed by either of Hréigs hereto in counterpart, each of which shalllbemed to be an
original, but all such counterparts shall togettmrstitute one and the same instrument.

30. Headings The headings of sections herein are includedysfile convenience of reference and shall not amrttre meaning or
interpretation of any of the provisions of this Agment.

IN WITNESS WHEREOF , the Company has caused this Agreement to bedsigyan officer pursuant to the authority of itsaBa, and
the Executive has executed this Agreement, aseofldly and year first written above.

COOPER TIRE & RUBBER COMPANY

By: Roy V. Armes
Title: Chairman, CEO, & Preside

EXECUTIVE: /s/ Roy V. Armes
Roy V. Armes
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ANNEX A
Form of Release

WHEREAS, there has been a Termination (as tarohis defined in the Employment Agreement (thgreement” ) made and entered
into on, 20___ between the undersigned (the “Etkez) and COOPER TIRE & RUBBER COMPANY“Cooper” ), of the Executive’s
employment from Cooper; and

WHEREAS, the Executive is required to sigrs tRelease in order to receive the severance beasfilescribed in Section 5, Section 6 and
Section 12 (to the extent provided in Section ¥2Zhe Agreement.

NOW THEREFORE, in consideration of the proraiaad agreements contained herein and other gabdadurable consideration, the
sufficiency and receipt of which are hereby ackremlgled, and intending to be legally bound, the Exveewagrees as follows:

1. This Release is effective on the date Hexad will continue in effect as provided herein.

2. In consideration of the payments to be nadkthe benefits to be received by the Executiveyant to Section 5, Section 6 and
Section 12 of the Agreement, which the Executiveawledges are in addition to payments and benefiish the Executive would be
entitled to receive absent the Agreement, the Biexfor himself and his dependents, successessgas, heirs, executors and administre
(and his and their legal representatives of evarg)k hereby releases, dismisses, remises anddiodéscharges its predecessors, parents,
subsidiaries, divisions, related or affiliated canjes, officers, directors, stockholders, membargloyees, heirs, successors, assigns,
representatives, agents and counsel (the “Compdiryy) any and all arbitrations, claims, includifgims for attorney’s fees, demands,
damages, suits, proceedings, actions and/or cafisesion of any kind and every description, whetkiown or unknown, which the
Executive now has or may have had for, upon, aelgon of any cause whatsoever (“claims”), agairsCompany, including but not
limited to:

(a) any and all claims arising out of or rigigtto the Executive’s employment by or servicehwiite Company and his termination from
the Company;

(b) any and all claims of discrimination, inding but not limited to claims of discrimination the basis of sex, race, age, national
origin, marital status, religion or handicap, irdihg, specifically, but without limiting the genétg of the foregoing, any claims under the
Age Discrimination in Employment Act, as amendeile VIl of the Civil Rights Act of 1964, as amerdlehe Americans with Disabilitie
Act, Ohio Revised Code Section 4101.17 and OhiddeevCode Chapter 4112, including Sections 4112reR4112.99 thereof, and any
other applicable state statutes and regulatiorts, an

(c) any and all claims of wrongful or unjusscharge or breach of any contract or promise,esgor implied;

provided, however, that the foregoing shall not apply to claims moece rights that the Executive may have as ofidte hereof or in the
future under any of Cooper’s health, welfare, egtient, pension or incentive plans, under any indiécation agreement between the
Executive and Cooper, under Cooper’s indemnificabip-laws, under the directors’ and officers’ liithicoverage maintained by Cooper,
under the applicable provisions of the Delawaregs@nCorporation Law, or that the Executive mayehawthe future under the Agreemen
under this Release.

3. The Executive understands and acknowlettgegshe Company does not admit any violation of, lgability or invasion of any of his
rights and that any such violation, liability ovasion is expressly denied. The consideration pexifor this Release is made for the purpose
of settling and extinguishing all claims and rig{daad every other similar or dissimilar matter)ttthee Executive ever had or now may have
against the Company to the extent provided inReilase. The Executive further agrees and ackngetethat no representations, promises
or inducements have been made by the Company thidneias appear in the Agreement.

4. The Executive further agrees and acknovdsdiat:
(a) The release provided for herein releakems to and including the date of this Release;

(b) The Executive has been advised by the @ompo consult with legal counsel prior to execgtinis Release, has had an opportunity
to consult with and to be advised by legal coun$éiis choice, fully understands the terms of tRédease, and enters into this Release
freely, voluntarily and intending to be bound;
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(c) The Executive has been given a periodvehty-one (21) days to review and consider the sesfithis Release, prior to its execution
and that he may use as much of the twenty-oned@ period as he desires; and

(d) The Executive may, within 7 days after@xen, revoke this Release. Revocation shall beeneyy delivering a written notice of
revocation to the General Counsel at Cooper. Fein sevocation to be effective, written notice mostactually received by the General
Counsel at Cooper no later than the close of basina the 7th day after the Executive executeRibisase. If the Executive does exercise
his right to revoke this Release, all of the teamd conditions of the Release shall be of no farmteffect and Cooper shall not have any
obligation to make further payments or provide lignéo the Executive as set forth in Section S;tle 6, and Section 12 of the
Agreement.

5. The Executive agrees that he will never dillawsuit or other complaint asserting any cléiat is released in this Release.

6. The Executive waives and releases any diaéinhe has or may have to reemployment aftef émmination Date as defined in the
Agreement.

IN WITNESS WHEREOF, the Executive has execwated delivered this Release on the date set faithnb

Dated: ,

Roy V. Armes
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Exhibit (10) (xvi)

COOPER TIRE & RUBBER COMPANY
1998 NON-EMPLOYEE DIRECTORS COMPENSATION DEFERRAL P LAN
(AS AMENDED AND RESTATED AS OF JANUARY 1, 2005)
Amended for Section 409A Changes effective as of Ma, 2008

1. Purposelhe purpose of the Plan is to provide qualifiedvitiials who are not employees of the Company vdreesas members of
the Board with equity compensation in additionheit Director’'s Fees and with an opportunity toetgfayment of a portion of their
Director’s Fees in accordance with the terms amdlitions set forth herein.

2. DefinitionsFor the purposes of the Plan, the following cajziéal words shall have the meanings set forth below:

“Annual Fees” means the cash portion of (i annual fee payable to a NdBmployee Director for service on the Board; (iiyarher fee
determined on an annual basis and payable forcgeovi, or for acting as chairperson of, any conaaitif the Board, and (iii) any similar
annual fee or fees payable in respect of servidh®moard of directors of any Subsidiary or anmouttee of any such board of directors.

“Annual Meeting” means an annual meeting ef @ompany’s stockholders.

“Annual Units” means Phantom Stock Units toalsearded to Non-Employee Directors as additionatpensation for service on the Board
pursuant to Section 5(b).

“Beneficiary” or “Beneficiaries” means an in@ual or entity designated by a Non-Employee Oiveon a Beneficiary Designation Form
to receive Deferred Benefits in the event of theanployee Director’s death; provided, howevert,tHano such individual or entity is
designated or if no such designated individualiigeat the time of the Non-Employee Director’s ttedBeneficiary shall mean the Non-
Employee Director’s estate.

“Beneficiary Designation Form” means a docutnana form approved by the Committee to be usetibn-Employee Directors to name
their respective Beneficiaries. No Beneficiary @esition Form shall be effective unless it is sighgdhe Non-Employee Director and
received by the Committee prior to the date of hleithe Non-Employee Director.

“Board” means the Board of Directors of then@any.
“Code” means the Internal Revenue Code of 188@&mended, and the applicable rules and regugapromulgated thereunder.

“Committee” means the committee of the Bowat has been appointed to administer the Plari w0, committee has been appointed, the
Board.

“Common Stock” means the common stock, parev&1.00 per share, of the Company.
“Companies” means the Company and each Suaipgidi
“Company” means Cooper Tire & Rubber Companipelaware corporation, or any successor to sutistgrall of its business.

“Deferral Election Form” means a documenta iform approved by the Committee, pursuant to whitNon-Employee Director makes a
deferral election under the Plan.

“Deferral Period” means each period commenoimghe date of an Annual Meeting and ending orddte immediately preceding the next
Annual Meeting. The first Deferral Period under Blan shall commence on the first day of the fisstal quarter of the Company to begin
after May 5, 1998. If an individual becomes eligilbtd participate in the Plan after the commencemtatDeferral Period, the Deferral Per
for the individual shall be the remainder of sudkfédral Period.

“Deferred Benefit” means the sum of (i) anyocamt that will be paid on a deferred basis undemRtan to a Non-Employee Director who
has made a deferral election pursuant to Sectjns(ii) the amount payable with respect to thendad Units.
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“Deferred Compensation Account” means the keeking record established for each Non-Employeed®r. A Deferred Compensation
Account is established only for purposes of meaguai Deferred Benefit and not to segregate assétsidentify assets that may be used to
pay a Deferred Benefit.

“Director’'s Fees” means the aggregate of a-Hmployee Director's Annual Fees and Per Diem Fdg&ffective Date” means May 5,
1998, which was the original Effective Date of flan.

“Election Date” means the December 31st imewedly preceding the commencement of a DeferrabBeH an individual first becomes
eligible to participate in the Plan on an Annualdiieg date or after the start of a Deferral Peribd,Election Date shall be the thirtieth day
following such Annual Meeting date or initial paifiation date, as the case may be.

“Fair Market Value” means the average of tighlst and the lowest quoted selling price of aesbd Common Stock as reported on the
composite tape for securities listed on the NewkY®tock Exchange, or such other national securtiehiange as may be designated by the
Committee, or, in the event that the Common Steatot listed for trading on a national securitieshange but is quoted on an automated
system, on such automated system, in any sucloceaie valuation date (or, if there were no satethe valuation date, the average of the
highest and the lowest quoted selling prices asrte@ on said composite tape or automated systethdanost recent day during which a !
occurred).

“Non-Employee Director” means a member of Bo@ard who is not, and has not been, an employ#iged€ompany or any of its
Subsidiaries.

Board when such meeting is held on a day other @hday for which a fee is paid for a meeting of Bward, (iii) each day of services to the
Company requested by the chairman of the Board(ighdervices similar to those specified in (ij), (or (iii) above, provided to any
Subsidiary.

“Phantom Stock Unittheans a bookkeeping unit representing one shatemimon Stock credited to a Deferred Compensaticroéat in
accordance with Section 5(d).

“Plan” means the Cooper Tire & Rubber Compa898 Non-Employee Director Compensation DeferrahRis herein set forth or as duly
as amended.

“Investment Funds” means the investment fumdslable from time to time under the Company’s@pen Investment Savings Plan, or
such other funds as the Committee may designate tiroe to time.

“Subsidiary” means a corporation or othertgntiith respect to which the Company, directly malirectly, has the power, whether through
the ownership of voting securities, by contracbtrerwise, to elect at least a majority of the meratof such corporation’s board of directors
or analogous governing body.

“Termination of Service” or “termination ofrsece” means a separation from service as defimettuSection 409A of the Code.
3. _Administration.
(a) The Plan shall be administered byGbenmittee.

(b) The Committee shall be authorizethterpret the Plan, to establish, amend and reswirydrules and regulations relating to the F
to make factual determinations in connection wlith administration or interpretation of the Plarg &mmake any other determinations that it
believes are necessary or advisable for the adiradticn of the Plan. The Committee may correct defect or supply any omission or
reconcile any inconsistency in the Plan or in amjdiral Election Form to the extent the Committeerds desirable to carry the Plan into
effect. Any decision of the Committee in the admiiration of the Plan, as described herein, shdiinad and conclusive. The Committee may
act only by a majority of its members, except thatmembers thereof may authorize any one or nmfdleedCommittee members to execute
and deliver documents on behalf of the Committee.

(c) The Committee shall be entitled ty ie good faith upon any report or other infornoatifurnished to it by any officer or employee
of the Companies or from the financial, accountiegal or other advisers of the Companies. Each meemf the Committee, each individual
designated by the Committee to administer the Bigheach other person acting at the direction ohdsehalf of the Committee shall not be
liable for any determination or anything done oritted to be done by him or by any other membehef@ommittee or any other such
individual in connection with the Plan, except fis own willful misconduct or as expressly providedstatute, and to the extent permitte«
law and the bylaws of the Company, shall be fullgemnified and
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protected by the Company with respect to such oetetion, act or omission.

4. Shares Availabl&@he Company is authorized to issue up to 200,088eshof Common Stock under the Plan (the “Plan )nbuch
shares of Common Stock may be newly issued sh&@sromon Stock or reacquired shares of Common Stetkin the treasury of the
Company. The amount of any Annual Units paid irhcgtgall not be treated as issued under the Plan.

5. Deferral of Directds Fees and Crediting of Annual Units.

(a) Deferral Elections.

(i) _General Provisiorison-Employee Directors may elect to defer all epacified percentage of their Director’s Fees wdtbpect
to a Deferral Period in the manner provided in 8ggtion 5. A Non-Employee Director’'s Deferred Biiris at all times nonforfeitable.

(ii) _Deferral Election FormBefore the Election Date applicable to a Defereidt, each Non-Employee Director will be provided
with a Deferral Election Form and a Beneficiary Deation Form. In order for a Non-Employee Diredimparticipate in the deferral portion
of the Plan for a given Deferral Period, a DefeRtgction Form, completed and signed by him, mestélivered to the Company on or prior
to the applicable Election Date. A Deferral Elentleorm submitted by a NoBmployee Director for a Deferral Period shall berded to be
continuing deferral election for all subsequentddefl Periods, unless the Non-Employee Directorpletas and files a subsequent Deferral
Election Form with the Company prior to the Elentdate applicable to that Deferral Period. A Nemployee Director electing to participi
in the Plan for a given Deferral Period shall imdécon his Deferral Election Form:

(A) the percentage of the Directdtées earned during the Deferral Period to be agaferhich shall be in multiples of 10%;

(B) if the Deferral Election Formtree first such form filed by the Non-Employee i@, the Non-Employee Director’s election, in
accordance with Sections 5(f) and 5(g), as toithing, form and manner of payment of the Deferrem&its; and

(C) the Non-Employee Director’s istrment election, with respect to the deemed investrof the deferred Director's Fees and
Annual Units, in accordance with Section 5(d).

A Non-Employee Director’s election as to the timifgrm and manner of payment of Deferred Benefitshe initial Deferral Election Form
shall govern the timing, form and manner of paynudratll subsequent deferrals under the Plan andmoape changed or revoked without
prior written consent of the Committee, providedwever, that a Non-Employee Director, with the prigitten consent of the Committee,
may change the time of the commencement of paysjemtthe form of payment with regard to Deferrezh8fits for a subsequent Deferral
Period by completing and filing a subsequent Defdfiection Form with the Company prior to the Hiec Date applicable to that Deferral
Period. Notwithstanding the foregoing, the DefeEkdction Form that is filed by an individual whicst becomes eligible to participate in the
Plan on an Annual Meeting date or after the stat Deferral Period by the applicable Election Dstiall be effective only with respect to
Director’'s Fees earned and Annual Units awardddviahg the filing of such Deferral Election Form.

(i) _Effect of No Deferral ElectioA Non-Employee Director who does not have a conepleind signed Deferral Election Form on
file with the Company on or prior to the applicaBlection Date for a Deferral Period may not défierDirector’'s Fees for such Deferral
Period.

(iv) _Subsequent Payment ElectiaMih the prior written consent of the Committeedascribed in Section 5(a)(ii) of the Plan, a
Non-Employee Director may make a subsequent electi@hange the time of the commencement of paymeuit¢he portion of the Non-
Employee Director’s Deferred Benefit representiefedred Director’s Fees, the form of payment ofMum-Employee Director’'s Deferred
Benefit, or both, with respect to the amount ofteDeferred Benefits that were previously deferfealiof the following requirements are
met:

(A) Such subsequent payment electiag not take effect until at least twelve montfierahe date on which the subsequent
payment election is made;

(B) In the case of a subsequent payralection related to a payment not describe®kiction 5(i) of the Plan, the first payment ur
such subsequent payment election shall in all daseteferred for a period of not less than fivergéieom the date such payment would
otherwise have been made (or, in the case of im&tat payments, which shall be treated as a sipayenent for purposes of this Section 5(a)
(iv), five years from the date the first installmg@ayment was scheduled to be paid); and
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(C) Any subsequent payment electeated to a distribution that is to be made giecHied date or pursuant to a fixed schedule
pursuant to Section 5 of the Plan must be madéastthan twelve months prior to the date the paymas scheduled to be made under the
prior payment election (or, in the case of instaliipayments, which shall be treated as a singlmeat for purposes of this Section 5(a)(iv),
twelve months prior to the date the first instalirnpayment was scheduled to be paid).

(b) Award of Annual Unit#Annual Units shall be awarded to each Non-Empldyeector in December of each year (or at such other
time as may be determined by the Committee) asvisti

(i) for the calendar year ended Deloer 31, 2004, the number of Annual Units to bawarded to each Non-Employee Director
shall be 500 per year; and

(ii) for the calendar year beginnifanuary 1, 2005 and for all calendar years themeahe number of Annual Units to be so awal
to each Non-Employee Director will be the numbeAnhual Units having a Fair Market Value on the déyhe Annual Meeting equal to
$30,000, unless and until a greater or lesser numbspecified by the Committee.

(c) Establishment of Deferred CompemsaficcountsA Non-Employee Director’s deferrals and the Annualts will be credited to a
Deferred Compensation Account set up for that Eamployee Director by the Company in accordance thighprovisions of this Section 5.
Participant’s Deferred Compensation Account shalfusther divided into the following sub-accour(i¥:a sub-account which shall be the
record of the Non-Employee Director’s deferrals &mel Annual Units that were earned and vested poidanuary 1, 2005 (the
“Grandfathered Deferred Benefits”) and which areegaed by the law applicable to nonqualified defdrcompensation prior to the addition
of Section 409A of the Code and shall be subjetiiéaerms and conditions specified in the Plaim &ffect prior to January 1, 2005 and (ii
sub-account which shall be the record of the Norplegree Director’s deferrals and the Annual Unitsttivere earned and vested on or after
January 1, 2005 (the “Non-Grandfathered Deferrenielits”) and which are subject to the requiremaftSection 409A of the Code.

(d) _Crediting of Deferred DirecterFees and Annual Units to Deferred Compensatiaoiats.

(i) _Deferred Directa FeesThe portion of the Director’s Fees that a Non-ErgpkDirector elects to defer shall be creditedhio t
Deferred Compensation Account as of the last bssiday of the fiscal quarter in which such portibthe Director’'s Fees would otherwise
have been payable to the Non-Employee Director. émtwof Director’'s Fees credited to the Deferredh@ensation Account of a Non-
Employee Director shall be deemed invested in azoare with such Non-Employee Director’s investnedattion among the Phantom Stock
Units and the Investment Funds. Any amounts créddea Non-Employee Director's Deferred Compensafiocount with respect to which
such Non-Employee Director does not provide anstiment election shall be deemed invested in Phastock Units. A Non-Employee
Director may change his investment election eifliespectively or with respect to amounts previowsidited to his Deferred Compensation
Account in accordance with procedures specifietheyCommittee; provided, however, a Nemployee Director may not make an electic
transfer or reallocate amounts deemed investedyinrevestment Fund into Phantom Stock Units. Thailmer of Phantom Stock Units to be
so credited to the Deferred Compensation Accouat ble determined by dividing (1) the amount of Bieector's Fees over such quarter by
(2) the Fair Market share of Common Stock as ofddite of crediting. Any partial Phantom Stock Uhét results from the application of the
previous sentence shall be rounded to the neatedeWwhantom Stock Unit.

(ii) _Annual UnitsThe Annual Units awarded to a Non-Employee Direstull be credited to the Deferred CompensatioroAot
as of the date of grant. After the initial creditiof the Annual Units to a Non-Employee DirectdPsferred Compensation Account, a Non-
Employee Director may elect to reallocate any bosfuch amounts from Phantom Stock Units to ardmkinvestment among the Phantom
Stock Units and the Investment Funds. A Non-Emptd@@ector may not make an election to transfereatlocate amounts deemed invested
in any Investment Fund into Phantom Stock Units.

(iii) Dividend Equivalents and Oth@ains and Lossek the event that the Company pays any cash or ditiglend or makes any
other distribution in respect of the Common Staweith respect to any Phantom Stock Units deemedteitb the Deferred Compensation
Account of a Non-Employee Director, such Deferreanpensation Account will be credited with additibRaantom Stock Units determined
by dividing (A) the amount of cash, or the valus ¢@termined by the Committee) of any securitiestioer property, paid or distributed in
respect of a corresponding number of shares of Gumftock by (B) the Fair Market Value of a shar€ofmmon Stock as of the date of
such payment or distribution. Any partial Phantoimc® Unit that results from the application of fhrevious sentence shall be rounded up to
a whole Phantom Stock Unit. Such credit shall bdereffective as of the date of the dividend or pthistribution in respect of the Common
Stock. A Non-Employee Director’s Deferred Compeiagafccount will be credited with other gains, lessinterest and other earnings based
on investment elections made by such Non-Employiesctor, in accordance with investment deferratlitieg options and procedures
established by the Committee, which shall includeedures for prospective investment elections végipect to Directos' Fees that are to
deferred under the
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Plan and for the reallocation of Director's Feasd(gains, losses, interest and other earningsdhpreedited to a Non-Employee Director’'s
Deferred Compensation Account. The Committee sjpadlif retains the right in its sole discretiondioange the investment deferral crediting
options and procedures from time to time.

(iv) _Deemed InvestmeBly electing to defer any amount pursuant to theRtach Non-Employee Director shall thereby
acknowledge and agree that the Company is notlaadtreot be required to make any investment in eatinn with the Plan, nor is it requir
to follow the Non-Employee Director’s investmentaditions in any actual investment it may make guae in connection with the Plan.

(v)_No Rights as Stockhold€he crediting of Phantom Stock Units to a Non-Emgp Director’s Deferred Compensation Account
shall not confer on the Non-Employee Director aghts as a stockholder of the Company.

(vi) _Effective Date of InvestmenreEtion. Except as otherwise specified by the Committeeyahb Non-Employee Director in his
Deferral Election Form, the Non-Employee Directan'gestment election shall be effective as sooprasticable after receipt by the
Committee. Without limiting the generality of therégoing, any Non-Employee Director may providehwespect to elections to transfer
amounts invested in Phantom Stock into any Investiend, for future effectiveness of such investiedection on a specified date or dates
for the purpose of creating a Rule 10b5-I traditenpunder the Securities Exchange Act of 1934,exilip compliance with the Company’s
insider trading policy and any further procedutes €ommittee may adopt from time to time.

(e)_Written Statements of Accoufite Company will furnish each Non-Employee Direcatdth a statement setting forth the value of
such Non-Employee Director’s Deferred Compensafiocount as of the end of each Deferral Period dincredits to and payments from the
Deferred Compensation Account during the Defereald®l. Such statement shall separately detail tinttiom of the Deferred Benefit
representing deferred Director's Fees and the grodf the Deferred Benefit representing Annual 8aitd will further separately detail
amounts deemed invested in Phantom Stock Uniteammints deemed invested in any Investment Furaroatded in Section 5(d) of this
Plan. Such statement shall also separately de@partion of the Deferred Benefit representingr@fathered Deferred Benefits (if any) and
the portion of the Deferred Benefit representingid@randfathered Deferred Benefits. Such stateméhib@furnished no later than sixty
days after the end of the Deferral Period.

(f) Manner and Form of Payment of DeddrBenefit.

(i) Payment of any portion of thefé€eed Benefit representing deferred Director’'sdgfeall be in cash or in shares of Common
Stock at the Non-Employee Director’s election; pded, however, that shares of Common Stock shil loa distibutable with respect to that
portion of a Non-Employee Director’s Deferred Comgation Account that is deemed invested in Phar8took Units at the time of the
distribution. If the Non-Employee Director fails haake a timely election prior to distribution, ttheferred Director’'s Fees will be paid in
Common Stock to the extent the portion of the Nompbyee Director’s Deferred Compensation Accoupt@senting deferred Director’'s
Fees is deemed invested in Phantom Stock Unitetneiwise will be paid in cash. Payment shall bélena one of the following forms as
elected by the Non-Employee Director: in a singlap sum or in a series of five or fewer annualaiistents. The amount of each installment
payment to a Non-Employee Director shall be deteeaiin accordance with the formula B/(N — P), wh@eis the value of the Deferred
Compensation Account representing deferred Directeges as of the installment calculation date, i8\the number of installments elected
by the Non-Employee Director and “P” is the numbginstallments previously paid to the Non-Employeector. The same formula shall
be applied to determine the amount of cash andst@rCommon Stock, as applicable, payable to the-Bmployee Director. For purposes
of this paragraph, the value of the Phantom Stagiksl$hall be the Fair Market Value of the CommawocE (i) on the installment calculation
date, in the case of installment payments anafiithe day preceding the date of distributionhim ¢ase of lump sum payments. If the Non-
Employee Director elects to receive payment ofdéferred Director’s Fees in Common Stock, any ghutiit resulting in the calculation
above will be settled in cash.

(i) Payment of the portion of theferred Benefits representing Annual Units shalinbeash or in shares of Common Stock at the
Non-Employee Director’s election; provided, howevégttshares of Common Stock shall only be distidatalith respect to that portion of a
Non-Employee Director’s Deferred Compensation Accdbat is deemed invested in Phantom Stock Unitseatiine of the distribution. If
the Non-Employee Director fails to make a timelgation prior to distribution, the Annual Units wile paid in Common Stock to the extent
the portion of the Non-Employee Director’s Defer@dmpensation Account representing Annual Unitteismed invested in Phantom Stock
Units and otherwise will be paid in cash. Payméaildhe made in one of the following forms as edddby the Non-Employee Director: in a
single lump sum or in a series of five or fewerw@arinstallments. The amount of each installmeghpent to a Non-Employee Director shall
be determined in accordance with the formula B/(NP}-where “B”is the value of the Deferred Compensation Accoeptasenting deferre
Annual Units as of the installment calculation dél¢ is the number of installments elected by then-Employee Director and “P” is the
number of installments previously paid to the Nangfoyee Director. The same formula shall be appliedetermine the amount of cash and
shares of Common Stock, as applicable, payableetdlon-Employee Director. For purposes of this giaph, the value of the
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Phantom Stock Units shall be the Fair Market Valfithe Common Stock (i) on the installment caldoladate, in the case of installment
payments and (ii) on the day preceding the datisdfibution, in the case of lump sum paymentshdf Non-Employee Director elects to
receive payment of the Annual Units in Common Staeky partial unit resulting in the calculation abavill be settled in cash.

(g) Commencement of Payment of Deferreddit Attributable to Deferred DirecterFeesPayment of a Non-Employee Director’s
Deferred Benefit attributable to any portion of ieferred Benefit representing Director's Feeslstmhmence thirty days after the earlier to
occur of:

(i) termination of service as a memobf the Board; and

(ii) the date specified in the DeftiElection Form executed by the Non-Employee @oe For the avoidance of doubt, if the Non-
Employee Director’s termination of service as a menof the Board occurs prior to the date specifietthe Deferral Election Form executed
by the Non-Employee Director, payment of the paortad the Non-Employee Director’s Deferred Benedpiresenting Director’s Fees shall
commence thirty days after such termination of iseras a member of the Board.

(h) Commencement of Payment of Annualt&Jayment of a Non-Employee Director's Annual Unhlialscommence thirty days after
termination of service as a member of the Board.

(i)_Deathin the event of a Non-Employee Director’s deatle, on-Employee Director’s entire Deferred Benéfitluding any unpaid
portion thereof corresponding to installments rettpaid at the time of death), to the extent nsiritiuted earlier pursuant to Section 5(g),
be distributed in a lump sum to the Non-Employere€ior's Beneficiary sixty days after the Non-Enyae Director’s date of death.

()_Restrictions on Transféhe Company shall pay all Deferred Benefits payabiger the Plan only to the Non-Employee Director o
Beneficiary designated under the Plan to receieé sunounts. Neither a Non-Employee Director noBaseficiary shall have any right to
anticipate, alienate, sell, transfer, assign, pte@gcumber or change any benefits to which helreagme entitled under the Plan, and any
attempt to do so shall be void. A Deferred Bergfill not be subject to attachment, execution ty, lgarnishment, or other legal or equite
process for a Non-Employee Director’s or Benefigmdebts or other obligations.

(k)_Special ElectiomNotwithstanding any other provision of the Planaatordance with Internal Revenue Service Noti&7&b on ol
before December 31, 2008, a Non-Employee Directy make a new payment election with respect tddire of payment of the portion of
the Non-Employee Director’s Deferred Benefits repraing deferred Director's Fees earned, and Anduods awarded, between January 1,
2005 and the date such new payment election istefée Any such new payment election shall spettis/form of payment, single lump sum
or installments, as described in Section 5(f)(iiyl #hall govern the form of payment of Director&eB earned and Annual Units awarded
during all subsequent Deferral Periods unless abdumgaccordance with Section 5(a)(ii).

6. Designation of Beneficiary.

(a) Beneficiary Designatiorisach Non-Employee Director may designate a Bersfidb receive any Deferred Benefit due under the
Plan on the Non-Employee Director’s death by exagud Beneficiary Designation Form.

(b)_ Change of Beneficiary Designati®niNon-Employee Director may change an earlier Biersly designation by executing a later
Beneficiary Designation Form and delivering it be Committee. The execution of a Beneficiary Degliggm Form and its receipt by the
Committee revokes and rescinds any prior Benefidisignation Form.

7. Recapitalization or Reorganization.

(a) Authority of the Company and Stocklesk.The existence of the Plan shall not affect or ietsitn any way the right or power of the
Company or the stockholders of the Company to noalauthorize any adjustment, recapitalization, gaaization or other change in the
Company’s capital structure or its business, anggereor consolidation of the Company, any issusto€k or of options, warrants or rights to
purchase stock or of bonds, debentures, preferrpdar preference stocks having rights superiasrtaffecting the Common Stock or the
rights thereof or which are convertible into or leangeable for Common Stock, or the dissolutionquidiation of the Company, or any sal¢
transfer of all or any part of its assets or bussner any other corporate act or proceeding, venetha similar character or otherwise.

(b) Change in Capitalizatiodotwithstanding any other provision of the Planthia event of any change in the outstanding Common
Stock by reason of a stock dividend, recapitalimgtreorganization, merger, consolidation, stodk,sp
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combination or exchange of shares (a “Change int&eation”): (i) such proportionate adjustmenssraay be necessary (in the form
determined by the Committee in its sole discretiomeflect such change shall be made to prevéuiah or enlargement of the rights of
Non-Employee Directors under the Plan with respethéoaggregate number of shares of Common Stoclkdzell to be awarded under the
Plan, the number of Phantom Stock Units creditea Mon-Employee Director’s Deferred Compensationcdmt and the number of Annual
Units to be awarded pursuant to Section 5(b), &hthé Committee may make such other adjustmeaissistent with the foregoing, as it
deems appropriate in its sole discretion.

(c)_Dissolution or Liguidatiomn the event of the proposed dissolution or ligtimaof the Company, all Deferred Benefits credited
the Non-Employee Director’s Deferred Compensatiaodint as of the date of the consummation of aqeeg dissolution or liquidation
shall be paid in cash to the Non-Employee Direotoin the event of death of the N&mployee Director prior to payment, to the Benetig
thereof on the date of the consummation of suchgsed action. The cash amount paid for each Phagtoak Unit shall be the Fair Market
Value of a share of Common Stock as of the dathedtonsummation of such proposed action.

8. Termination and Amendment of the Plan.

(a) TerminatiorlJnless terminated earlier in accordance with Sa@i®), the Plan shall terminate on the tenth asiary of the
Effective Date. Following the tenth anniversantted Effective Date, no further Director’'s Fees am@ial Units may be deferred by a Non-
Employee Director but any amounts deferred pridhéodate of such termination shall be paid in etamoce with the Deferral Election Form.

(b)_General Power of Boaidotwithstanding anything herein to the contrarg Board may at any time and from time to time
terminate, modify, suspend or amend the Plan inlevboin part, provided, however, that no such teation, modification, suspension or
amendment shall be effective without stockholdgarapal if such approval is required to comply watiy applicable law or stock exchange
rule; and, provided further, that the Board may, mathout stockholder approval, increase the maximmumber of shares issuable under the
Plan, except as provided in Section 7(b) above ndpomination of the Plan, payment of Plan benstiall be made in accordance with the
provisions of the Plan; provided, however, thatBloard may, in its discretion, accelerate paymémian benefits in strict compliance with
the provisions governing plan terminations setfant Treasury Regulation 1.409A-3(j)(4)(ix).

9. Miscellaneous.

(a) No Right to ReelectioNothing in the Plan shall be deemed to create &figation on the part of the Board to nominate ahits
members for reelection by the Company’s stockhsldaor confer upon any Non-Employee Director tgétrio remain a member of the
Board for any period of time, or at any particutate of compensation.

(b)_Unfunded Plan.

(i) _GenerallyThis Plan is unfunded. Amounts payable under tha RIill be satisfied solely out of the general &ssé the
Company subject to the claims of the Company’sitres

(ii) _Deferred Benefité Deferred Benefit represents at all times an udéghand unsecured contractual obligation of the fizom
and each Non-Employee Director or Beneficiary Wwélan unsecured creditor of the Company. No Noni&yep Director, Beneficiary or
any other person shall have any interest in angl fumin any specific asset of the Company by reag@my amount credited to him
hereunder, nor shall any Non-Employee Director,éieiary or any other person have any right to recany distribution under the Plan
except as, and to the extent, expressly providdideiriPlan. The Company will not segregate any fummdsssets for Deferred Benefits or issue
any notes or security for the payment of any DeféBenefits. Any reserve or other asset that thagamy may establish or acquire to assure
itself of the funds to provide benefits under th@nPshall not serve in any way as security to anp{Employee Director, Beneficiary or other
person for the performance of the Company undePtas.

(c) Other Compensation ArrangemeBemnefits received by a NoBmployee Director pursuant to the provisions ofRten shall not b
included in, nor have any effect on, the deternmmadf benefits under any other arrangement pral/taethe Company.

(d)_Securities Law Restrictiorsl certificates for shares of Common Stock dela@tunder the Plan shall be subject to such stock-
transfer orders and other restrictions as the Caéteenmay deem advisable under the rules, reguigtenmd other requirements of the
Securities and Exchange Commission or any exchapge which the Common Stock is then listed, andappficable federal or state
securities law, and the Committee may cause a tegelegends to be put an any such certificatesake appropriate reference to such
restrictions. No shares of Common Stock shall bead hereunder unless the Company shall have detatihat such issuance is in
compliance with, or pursuant to an exemption frathapplicable federal and state securities laws.
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(e) Expenseshe costs and expenses of administering the Pihtshborne by the Company.

(f) Applicable LawExcept as to matters of federal law, the Plan diretdons taken thereunder shall be governed loycamstrued in
accordance with the laws of the State of Delawatleout giving effect to conflicts of law principles

(g)_Effective Datelhe Plan was effective as of the Effective Datbjext to the approval thereof by the stockholdéthe Company ¢
the Annual Meeting held on such date. The Planamasnded and restated, effective November 18, 2@@4out further approval by the
stockholders, to provide for Annual Units. The Pleas further amended and restated, without appiowéie stockholders, effective
January 1, 2005, to allow Non-Employee Directorike the investment elections provided for in ®ech(d) hereof and to allow for
payment of deferred Director’'s Fees to be madaghor in shares of Common Stock.

(h) Compliance with Section 409A of thed&.To the extent applicable, it is intended that &lsn comply with the provisions of
Section 409A of the Code. The Plan shall be aditeirésl in a manner consistent with this intent, amygl provision that would cause the Plan
to fail to satisfy Section 409A of the Code shalVé no force and effect until amended to comply\8iection 409A (which amendment may
be retroactive to the extent permitted by Sectio®Mof the Code and may be made by the Board wittimiconsent of Non-Employee
Directors). Any reference in this Plan to Secti@®A of the Code will also include any proposed,genary or final regulations, or any other
guidance, promulgated with respect to such Settyotihe U.S. Department of the Treasury or the h@#eRevenue Service. Notwithstanding
the foregoing, any Deferred Benefits under this\Rheat qualify for “grandfathered status” undert88t409A of the Code because such
benefits were earned and vested prior to Janu&@@5 shall continue to be governed by the lawiagble to nonqualified deferred
compensation prior to the addition of Section 4@8Ahe Code and, except as hereinafter providead| Isé subject to the terms and conditi
specified in the Plan as in effect prior to Janugr2005. The terms and conditions of the Plamasnaled and restated as of January 1, 2005
relating to (i) the deemed investment of Directdét&es and Annual Units among Phantom Stock Unidgta Investment Funds and (ii) the
Non-Employee Director’s election to receive paymenawny portion of the Deferred Benefit representiefedred Director’s Fees in cash or
shares of Common Stock shall govern any Deferretefis under this Plan that qualify for “grandfatie status” under Section 409 A of the
Code.

IN WITNESS WHEREOF, Cooper Tire & Rubber Company has caused this instni to be executed in its name as of May 7, 2868,
approved by the Board of Directors.

COOPER TIRE & RUBBER COMPANY

By: /s/ Mark W. Krivoruchka
Mark W. Krivoruchka
Senior Vice President
Global Human Resource




Exhibit (13’
To our Shareholders:

2008 was a year of extreme volatility for the tivdustry and Cooper Tire & Rubber Company. In anly second year with Cooper, we were
presented increasing and unprecedented challemges ¢y the tumultuous economic environment. At $lame time, we had successes and
opportunities develop that are truly exciting.

In February 2008 our newly developed Strategic Rlas communicated. Since development of the plahave encountered floods,
earthquakes, hurricanes, the meltdown of the credikets, oil prices that started the year arout&lgkr barrel, spiked mid-year at nearly
$150 per barrel, and ended the year at around 84basrel. We also entered into what some haveggr=nglobal recession. Demand for
replacement tires declined for the second of thesgs, an extremely unusual pattern for the inglugtt of this impacted our 2008 results.
What it camouflaged is the focus on and progreshave made toward the four imperatives in our egjiatplan and our efforts to build a
stronger Cooper. Those imperatives are:

1) Build a sustainable, cc-competitive position

2) Secure a co-effective supply of tires

3) Develop the right organization and execution cdjigds to support the strategy, a
4) Deliver profitable to-line growth.

While implementing elements of the strategic pla2008, our existing operations were able to logreduction costs, excluding the impacts
of shutdowns due to soft demand. This improvemieatilsl continue in 2009 as we implement the closfi@ur Albany, Ga. plant and
continue to implement Six Sigma, LEAN and automafoojects. We also continued investing in faabtin lower cost countries. This
positions us for improved operating costs, gregé@graphic flexibility, and the ability to penetraharkets outside of the United States.

To enhance our capabilities and enablers, we haweéncied to shift the culture at Cooper to a camdims improvement mindset. To that ex
we have trained black and green belts, as paiof BAN Six Sigma efforts, as well as made interctenges to the organization’s structure
to support quick and sustainable improvements taparations.

Top-line growth will see an increased focus in 200® address the topline in the past, we launcksdpremium products that position us
very well for growth in that segment of the marketfact over 30 percent of our sales are from potsilaunched in the last two years. The
Cooper brand continued with a strong performant009 we will launch products aimed at the vakegnsent of the markets. As our
competitiveness improves, our ability to grow ayp tine increases. We are also very aggressivalyuymng business that’s positioning our
products in channels of the market where we areently underrepresented.

Market improvements would certainly be helpful &ttgng our bottom line back to a healthy positibat we are not simply waiting for that to
happen. As we continue to execute our plans, weugethat each step we take should improve ouitybdl generate profits. Times have bt
difficult recently, but we are headed in the ridirection, focused on the right actions, and h&eestrength, skills and ability to implement
what it will take for us to deliver better resudiisd capitalize on future opportunities.

We are fortunate to be in a position of flexibiliyth the deployment of our capital, should economifcumstances require additional
adjustments. We still have cash and untapped diedg available to us. We will continue to tighthonitor spending and capital expenditt
during this period. We have suspended the repuecbiashares and debt, limited expenses where pesaiid are investing only in the items
that are critical to Cooper’s success.

For 2009, we expect that in the first half of tleayindustry volumes in North America will be dosampared to 2008. In the second half of
2009 we believe it is possible the market will mewi rebound. China has recently experienced dedigiegrowth in replacement tires. This
is unlikely to occur in 2009, but we believe growttithe mid to high single-digit range is possiliferopean markets are also likely to
experience declines.

Raw material costs were extremely volatile in 2088009 we expect costs to be less volatile antbaganies begin to buy raw materials
again, we could see prices strengthen later iiy¢ae. Our cash flows should benefit as these ratemads work their way through inventory.

We remain committed to the strategic plan. The patichieving the goals in that plan has certai@gn rockier than we initially anticipated.
We have already had to make very difficult decisitmcontinue our progress. The actions we hawentakd are taking will continue to move
us along this path.

We are cautious in our expectations of future pabflity because of the uncontrollable factors whimpact this industry: consumer
confidence, gasoline prices, raw material costtilitia intense competition and currency fluctuaitso We expect there to be continued
pressure on the industry as demand for tires irstiogt term is affected by global economic condsiolhe plans we implement will address
those conditions as we reposition the Company tergenfrom the current recession as a much strarayapetitor.

-1-




Several factors should help Cooper look differdériha end of 2009, than in 2008. They include:
. improved fixed cost structure as we move from folants to three in the U.<
. further benefits of automation, complexity reduntand process improvements lowering our manufagjurosts
. improved momentum in the market due to new prodaistscustomer:
. increased units from our joint ventur
. government incentives, al

. renegotiated labor contrac
The Board of Directors, management, employees) anel committed to delivering improvements forsalkeholders of the Company.

We thank you for your support and confidence duthse turbulent times.

Roy V. Armes
Chairman of the Board,
President and Chief Executive Officer




Shareholder Information

Executive Offices
Cooper Tire & Rubber Company
701 Lima Avenue
Findlay, OH 45840
419-423-1321

For Information

Tire product: 80(-854-6288
Investor Relation 41¢-427-4768
Web site Www.coopertire.con

Annual Meeting
The 2009 Annual Meeting of Stockholders of Coopee & Rubber Company will be held at The Westin élptindbergh Ballroom,
Detroit Metropolitan Airport, 2501 World Gatewayalek, Detroit, Michigan 48242, on Tuesday, May ®)2at 10:00 a.m. Eastern
Daylight Time. All stockholders are cordially ingd to attend. Proxy material is sent to stockhaldegether with this report.

Transfer Agent & Registrar
Computershare Investor Services LLC
250 Royall Street, Mail Stop 1A
Canton, MA 02021

888-294-8217 (toll free)
24 hours automated or Mon. — Fri.
8:30 a.m. to 5:30 p.m. (central time)

www.computershare.com
web.queries@computershare.com

Stockholders requiring a change of name, address/nership of stock as well as information aboatkholder records, lost or stolen
certificates, dividend checks, dividend direct dgpand dividend reinvestment should contact camgfer agent by mail, by telephone or
through its web site.

Filing Certifications
The Company has filed the certification required3ggtion 302 of the Sarbanes-Oxley Act of 2002raexhibit to its Form 10-K for the
fiscal year ending December 31, 2008, filed with 8ecurities and Exchange Commission. On June(B, 20e Company filed with the
New York Stock Exchange its Annual CEO Certificatio

Direct Investment Plan
Computershare Investor Services serves as Adnatostfor a direct investment plan for the purchasde and/or dividend reinvestment of
Cooper Tire & Rubber Company common stock. Forrimfation, call Computershare Investor Services 8t384-8217.
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Vice President

Philip G. Weaver
Vice President and Chief
Financial Officer

Appointed Corporate Officers

Donald P. Ingols
Vice President

Jack J. McCracken
Assistant Secretary

Gregory E. Meyers
Assistant General Counsel

Carl R. Montalbine
Vice President

Charles F. Nagy
Assistant Treasurer

Linda L. Rennels
Vice President

Stephen O. Schroeder
Vice President and Treasurer



Exhibit (21,

COOPER TIRE & RUBBER COMPANY
SUBSIDIARIES

Cooper Tire & Rubber Company (Parent) (Delaw.
Alga Investments Company (Georg
Cooper International Holding Corporation (Delawe

Cooper International Rubber, Limited (Jamaica) ¢tive)

Cooper Tire & Rubber Company de Mexico SA de CV xMe) (50% owned

Corporacion de Occidente SA de CV (16.8 % owr

Inversionistas del Bajio SA de CV (Mexico) (50 %orm)

Corporacion de Occidente SA de CV (41.6 % owt
Cooper Receivables LLC (Delawal
Cooper Tire Holding Company (Ohi
Cooper Tire Holding B.V. (The Netherlanc
Cooper Tire International Trading Company (Caynmsands)

Cooper Tire & Rubber International Trading Limitgiayman Islands

Branch Office (Singapore
Cooper Tire & Rubber Company (Barbados) Ltd. (Bedds

Cooper Tire Asi-Pacific (Shanghai) Trading Co. Ltd. (Chir

Cooper Tire Asia (Shanghai) Trading Company Ltci(@)

Cooper Tire Asi-Pacific Management (Shanghai) Co., Ltd. (Ct
Cooper Tire & Rubber Co. Shanghai Rep Office (Cl— Branch)
Cooper Tire & Rubber Foundation (Oh
Cooper Tire & Vehicle Test Center Inc. (Tex
Cooper Tyre & Rubber Company UK Limited (Englal

Cooper Tire & Rubber Company Deutschland GmbH (Gew

Cooper Tire & Rubber Company Espana S.L. (St

Cooper Tire & Rubber Company Europe Ltd. (Engle

Cooper Tire & Rubber Company International DevelepirLimited (England

Cooper Tire & Rubber Company France Sarl (Fra

Cooper Tire & Rubber Company lItalia S.r.l. (Ita

Cooper Tire & Rubber Company Suisse SA (Switze:

CTB (Barbados) Investment Co. Ltd. (Barbac

Cooper Kenda Global Holding Co. Ltd. (BarbadosPf@wned)
Cooper Kenda Tire (Kunshan) Co. Ltd. (Chi
Cooper Kenda Global Holding Investment Co. Ltd.r{2alos) (80% ownec
Cooper Tire Investment Holding (Barbados) Ltd. (&aios)
Cooper Chengshan (Shandong) Tire Company Ltd. €Jt{s1% owned
CTBX Company (Ohio
CTTG Inc. (Ohio)
llpea Equity, LLC (0.6264% ownei
Master Assurance & Indemnity Ltd. (Bermu
Max-Trac Tire Co., Inc. (Ohia

Mickey Thompson Performance Racing Inc. (Ol

Mickey Thompson International, Inc. (Virgin Island#active)
RubberNetwork.com LLC (Georgia) (5.56% Own
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Exhibit (23]

CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTINGRM

We consent to the incorporation by reference inRbgistration Statements of Cooper Tire & Rubbem@any listed below, and in the rela
Prospectuses, of our reports dated February 2@, 2€Gith respect to the consolidated financial stepts and schedule of Cooper Tire &
Rubber and the effectiveness of internal contrerdinancial reporting of Cooper Tire & Rubber Camy, included in this Annual Report
(Form 10-K) for the year ended December 31, 2008:

3:-44159
33:-89149

2-58577
3:-35071
3:-47980
3:-47981
33:-09619
33:-83311
33:-83309

33:-83589
33:-84815
33:-84813
33:-84811
33:-103007
33:-113315

33:-138811
33142136

$200,000,000 aggregate principal amount of the Gony's Debt Securitie
Registration of securities not to exceed an infiiahlic offering price of $1,200,000,01

Thrift and Profit Sharing Pla

Texarkana PI-Tax Savings Pla

1991 Stock Option Plan for N-Employee Director

Pre-Tax Savings Plan at the Findlay Pl

1996 Stock Option Pla

Pre-Tax Savings Plan (Clarksdal

1998 Employee Stock Option PI

1998 Incentive Compensation P!

1998 Nor-Employee Directors Compensation Deferral F

Thrift & Profit Sharing Plar

Texarkana PI-Tax Savings Pla

Pre-Tax Savings Plan at the Findlay Pl

2001 Incentive Compensation P!

Pre-Tax Savings Plan at the Auburn Plant, Pre-Tewirngs Plan (Bowling Green — Hose), Pre-
Tax Savings Plan (Bowling Green — Sealing), Pre-$axings Plan (Clarksdale), Pre-Tax
Savings Plan at the El Dorado Plant, Pre-Tax Savitign at the Findlay Plant, Texarkana Pre-
Tax Savings Pla

Pre-Tax Savings Plan (Findlay) and -Tax Savings Plan (Texarkar

2006 Incentive Compensation PI

/sl Ernst & Young LLP
ERNST & YOUNG LLP




Exhibit (24

POWER OF ATTORNEY

FOR EXECUTION OF ANNUAL REPORT ON FORM 10-K FOR
FISCAL YEAR ENDED DECEMBER 31, 2008

KNOW ALL BY THESE PRESENTS, that each of the unégred hereby constitutes and appoints James Ee ldkna true and lawful
attorney-in-fact of the undersigned for the purposexecuting for and on behalf of all of the urgigned members of the Board of Directors
of Cooper Tire & Rubber Company, the Company’s AairiReport on Form 10-K for the fiscal year of then@pany ended December 31,
2008.

The undersigned hereby grants such attorney-inffidighower and authority to do and perform all anakry act and thing whatsoever
requisite, necessary and proper to be done inxtieise of any of the rights and powers herein gnas fully to all intents and purposes as
the undersigned might or could do if personallysprd, with full power of substitution or revocatjdrereby ratifying and confirming all that
such attorney-in-fact shall lawfully do or causdotodone by virtue of this Power of Attorney ane tights and powers herein granted.

This Power of Attorney shall remain in full forcedaeffect until the filing by the Company of the ral Report on Form 10-K for fiscal year
2008 with the Securities and Exchange Commissioiess earlier revoked by the undersigned in a sigyéing delivered to the foregoing
attorney-in-fact.

IN WITNESS WHEREOF, the undersigned has causedPinger of Attorney to be executed as of this 14th of January, 2009.

/sl Laurie J. Breininge /s/ John F. Meie
Laurie J. Breininge John F. Meie

/sl Steven M. Chapmge /s/ John H. Shue
Steven M. Chapma John H. Shue

/sl Thomas P. Cayf. /sl Richard L. Wambol
Thomas P. Cap Richard L. Wambolc
/s/ John J. Hollan /s/ Robert D. Weldini
John J. Hollan Robert D. Weldin¢

-1 -



Exhibit (31.1

CERTIFICATIONS
I, Roy V. Armes, certify that:

1. | have reviewed this Annual Report Form 1(-K of Cooper Tire & Rubber Compan

2. Based on my knowledge, this report does not comajnuntrue statement of a material fact or omgtéte a
material fact necessary to make the statements,rimaliight of the circumstances under which sueteshents
were made, not misleading with respect to the pec@vered by this repol

3. Based on my knowledge, the financial statement$ atimer financial information included in this repdairly
present in all material respects the financial dioml results of operations and cash flows ofrégistrant as of,
and for, the periods presented in this reg

4. The registrant’s other certifying officer(s) andre responsible for establishing and maintainisgldsure
controls and procedures (as defined in ExchangdrAitgs 13a-15(e) and 15d-15(e)) and internal cbotrer
financial reporting (as defined in Exchange Actédul3e— 15(f) and 15¢ 15(f)) for the registrant and hay

(&) Designed such disclosure controls and proceduresused such disclosure controls and procedures to
designed under our supervision, to ensure thatriabiieformation relating to the registrant, incing its
consolidated subsidiaries, is made known to usthgre within those entities, particularly during theriod
in which this report is being prepare

(b) Designed such internal control over financial réipg;, or caused such internal control over finahcia
reporting to be designed under our supervisiopyéeide reasonable assurance regarding the rétyabfl
financial reporting and the preparation of finahsiatements for external purposes in accordantte wi
generally accepted accounting princip!

(c) Evaluated the effectiveness of the registrant’sldsire controls and procedures and presentedsimgport
our conclusions about the effectiveness of thel@sce controls and procedures, as of the endeopéhiod
covered by this report based on such evaluatiah

(d) Disclosed in this report any change in the reggtsanternal control over financial reporting thatcurred
during the registrant’'s most recent fiscal quafttee registrans fourth fiscal quarter in the case of an an
report) that has materially affected, or is reabbnbkely to materially affect, the registrantisternal
control over financial reporting; ar

5. The registrant’s other certifying officer(s) anlddve disclosed, based on our most recent evaluatiorernal
control over financial reporting, to the registrarguditors and the audit committee of the regigtsaboard of
directors (or persons performing the equivalentfiams):

(&) All significant deficiencies and material weaknesgethe design or operation of internal contratiov
financial reporting which are reasonably likelyatdversely affect the registrant’s ability to regqutbcess,
summarize and report financial information;

(b) Any fraud, whether or not material, that involveamagement or other employees who have a significant
role in the registra’s internal control over financial reportir

Date: February 26, 2009

/sl Roy V. Armes

Roy V. Armes, Chairman of the Board,
President and Chief Executive Offic




Exhibit (31.2

CERTIFICATIONS
[, Philip G. Weaver, certify that:

1. | have reviewed this Annual Report Form 1(-K of Cooper Tire & Rubber Compan

2. Based on my knowledge, this report does not com@ajnuntrue statement of a material fact or om#itéte a
material fact necessary to make the statements,rimalight of the circumstances under which suetieshents
were made, not misleading with respect to the pec@vered by this repol

3. Based on my knowledge, the financial statements$ adimer financial information included in this repdairly
present in all material respects the financial dboml results of operations and cash flows ofragistrant as of,
and for, the periods presented in this reg

4. The registrant’s other certifying officer(s) andre responsible for establishing and maintainisgldsure
controls and procedures (as defined in ExchangdrAitts 13a-15(e) and 15d-15(e)) and internal cootrer
financial reporting (as defined in Exchange Actédul 3e— 15(f) and 15¢- 15(f)) for the registrant and hav

(a) Designed such disclosure controls and proceduresused such disclosure controls and procedutes to
designed under our supervision, to ensure thatriabiieformation relating to the registrant, incing its
consolidated subsidiaries, is made known to usthgre within those entities, particularly during theriod
in which this report is being prepare

(b) Designed such internal control over financial réipgr, or caused such internal control over finahcia
reporting to be designed under our supervisiopyéeide reasonable assurance regarding the rétyabfl
financial reporting and the preparation of finahstatements for external purposes in accordante wi
generally accepted accounting princip!

(c) Evaluated the effectiveness of the registrant’sldsire controls and procedures and presentedsimgport
our conclusions about the effectiveness of thel@sce controls and procedures, as of the endeopéhiod
covered by this report based on such evaluatiah

(d) Disclosed in this report any change in the regigtsanternal control over financial reporting thatcurred
during the registrant’'s most recent fiscal quafttee registrans fourth fiscal quarter in the case of an an
report) that has materially affected, or is reabbnbkely to materially affect, the registrant'sternal
control over financial reporting; ar

5 The registrant’s other certifying officer(s) antldve disclosed, based on our most recent evaluatiiotiernal
control over financial reporting, to the registrarguditors and the audit committee of the regigisaboard of
directors (or persons performing the equivalentfiams):

(a) All significant deficiencies and material weaknessethe design or operation of internal contratiov
financial reporting which are reasonably likelyatdversely affect the registrant’s ability to recggutbcess,
summarize and report financial information;

(b) Any fraud, whether or not material, that involveamagement or other employees who have a significant
role in the registra’s internal control over financial reportir

Date: February 26, 2009

/sl Philip G. Weaver

Philip G. Weaver
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 Annual Report of Cooper Br&ubber Company (the “Company”) on Form 10-K fioe
period ended December 31, 2008, as filed with #@ufties and Exchange Commission on the date héhen
“Report”), each of the undersigned officers of @@mpany certifies, pursuant to 18 U.S.C. § 135@dapted
pursuant to 8 906 of the Sarbanes-Oxley Act of 2884, to such officer’'s knowledge:

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

(2) The information contained in the Report fairly mets, in all material respects, the financial ctodi
and results of operations of the Company as ofl#ftes and for the periods expressed in the Re

Date: February 26, 2009

/sl Roy V. Armes

Name: Roy V. Armes
Title: Chief Executive Officer

/sl Philip G. Weaver

Name: Philip G. Weaver
Title: Chief Financial Officer

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



