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UNITED STATES SECURITIES AND EXCHANGE COMMISSION
WASHINGTON, D. C. 20549

FORM 10-Q

A QUARTERLY REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES
EXCHANGE ACT OF 1934
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OR

O TRANSITION REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES AND
EXCHANGE ACT OF 1934

Commission File No. 1-4329
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Indicate by check mark whether the registrantlerge accelerated filer, an accelerated filer, noa-accelerated filer. See definition of
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Large accelerated filed Accelerated filel Non-accelerated filed
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Part I. FINANCIAL INFORMATION

Item 1. FINANCIAL STATEMENTS

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

December 3: June 30,
2009 2010
(Note 1) (Unaudited)
ASSETS
Current assett
Cash and cash equivalel $ 426,98: $ 379,08:
Accounts receivable, less allowances of $10,9Z800 and $11,089 in 20: 367,02 459,17"
Inventories at lower of cost or mark
Finished good 188,32: 238,82(
Work in proces: 22,09( 27,28
Raw materials and suppli 88,02: 121,24¢
298,43! 387,35(
Other current asse 39,39: 51,76
Total current asse 1,131,83: 1,277,371
Property, plant and equipme!
Land and land improvemer 33,32: 33,38¢
Buildings 320,02: 319,28
Machinery and equipme 1,587,301 1,604,16:
Molds, cores and ring 246,39! 250,67(
2,187,04. 2,207,50:
Less accumulated depreciation and amortize 1,336,07 1,371,82:
Net property, plant and equipme 850,97: 835,68
Intangibles, net of accumulated amortization of,$88 in 2009 and $23,813 in 20 18,54¢ 17,89¢
Restricted cas 2,21¢ 2,261
Other asset 96,77 93,29
Total assets (1 $2,100,34! $2,226,50;
LIABILITIES AND EQUITY
Current liabilities:
Notes payabl $ 156,71¢ $ 155,89:
Accounts payabl 300,44t 388,02
Accrued liabilities 158,64 139,87!
Income taxe: 3,95¢ 4,72¢
Liabilities of discontinued operatiol 1,061 —
Current portion of long term de 15,51t 5,01¢
Total current liabilities 636,34 693,53
Long-term debt 330,97: 326,85:
Postretirement benefits other than pens 244,90! 238,53:
Pension benefit 272,05( 259,46¢
Other lon¢-term liabilities 145,97¢ 177,91
Long-term liabilities related to the sale of automotbperations 6,04: —
Redeemable noncontrolling sharehol’ interests 83,52¢ 60,34
Equity:
Preferred stock, $1 par value; 5,000,000 shardwemed; none issue — —
Common stock, $1 par value; 300,000,000 share®arghl; 87,850,292 shares issued in 2009 ai
2010 87,85( 87,85(
Capital in excess of par vali 70,64" 57,56
Retained earning 1,133,13. 1,175,33
Cumulative other comprehensive l¢ (470,277) (434,400
821,35¢ 886,35
Less: common shares in treasury at cost (27,327r62609 and 26,491,869 in 201 (490,549 (473,56))
Total parent stockholde' equity 330,80¢ 412,79(
Noncontrolling shareholde’ interests in consolidated subsidiar 49,71¢ 57,061

Total equity 380,52« 469,85’




$2,100,34! $2,226,50:

Total liabilities and equity(1

(1) Assets of consolidated variable interesttiesti(VIES) were $204,995 and $206,614 at DecerdbeP009 and March 31, 2010,
respectively. The assets (principally Propertynplnd equipment) of the VIEs can only be usedttiesoblitgations of those VIEs.
Liabilities (principally Notes payable) of consdigtd VIEs were $105,806 and $92,421 at Decembe&2®1 and March 31, 2010,

respectively and represent claims against the peasisets of the VIE:

See accompanying notes.
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COOPER TIRE & RUBBER COMPANY

CONDENSED CONSOLIDATED STATEMENTS OF OPERATIONS

THREE MONTHS ENDED JUNE 30, 2009 AND 2010
(UNAUDITED)
(Dollar amounts in thousands except per-share atapun

Net sales
Cost of products sol

Gross profi

Selling, general and administrati
Restructuring

Operating profit
Interest expens

Interest incom
Other income

Income from continuing operations before incomes&
Income tax expens

Income from continuing operatiol

Income (loss) from discontinued operations, nehobme taxe:
Net income (loss

Net income attributable to noncontrolling sharelead’ interests

Net income (loss) attributable to Cooper Tire & BabCompan)

Basic earnings per shai
Income from continuing operations available to Garopire & Rubber Company common stockholc
Income (loss) from discontinued operatic

Net income (loss) available to Cooper Tire & RubBempany common stockholde

Diluted earnings per shat
Income from continuing operations available to Garopire & Rubber Company common stockholc
Income (loss) from discontinued operatic

Net income (loss) available to Cooper Tire & RubBempany common stockholde

Dividends per shar

1 Amounts have been restated , see Footnote 1 fatiaul information.

See accompanying notes.

2009
$631,72¢
531,26¢

100,46(

50,27¢
8,70¢

41 ,47:
12,09°
(1,105)
(1,249)
31,73(

967

30,76:
(37,08¢)
(6,322)

6,63¢

$(12,96(

$ 052

(0.63)
$ (0.111

$ 05L
(0.62)
$ (0.111

$ 0.10¢

2010
$803,95¢
708,57
95,38:

54,27
7,42¢

33,68:

9,14¢
(773)
(98¢)

26,29:
1,24i
25,04¢
25,12¢
50,17:
6,09/

$ 44,07

$ 031
0.41

$ 0.7z

$ 0.3C
0.4C

$ 0.7C

$ 0.10¢
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COOPER TIRE & RUBBER COMPANY

CONDENSED CONSOLIDATED STATEMENTS OF OPERATIONS

SIX MONTHS ENDED JUNE 30, 2009 AND 2010
(UNAUDITED)
(Dollar amounts in thousands except per-share atapun

Net sales
Cost of products sol

Gross profi
Selling, general and administrati

Restructuring
Settlement of retiree medical ce

Operating profil
Interest expens

Interest incomt
Other income

Income from continuing operations before incomess
Income tax expense (benel

Income from continuing operatiol

Income (loss) from discontinued operations, néhodbme taxe:
Net income (loss

Net income attributable to noncontrolling sharelead’ interests
Net income (loss) attributable to Cooper Tire & BabCompan)

Basic earnings per shai
Income from continuing operations available to Gaopire & Rubber Company common stockholc
Income (loss) from discontinued operatic

Net income (loss) available to Cooper Tire & RubBempany common stockholde

Diluted earnings per shat
Income from continuing operations available to Garopire & Rubber Company common stockholc
Income (loss) from discontinued operatic

Net income (loss) available to Cooper Tire & RubBempany common stockholde

Dividends per shar

1 Amounts have been restated, see Footnote 1 fotiawlali information.
2 Amounts do not add due to roundi

See accompanying notes.

2009 2010
$1,203,13 $1,558,40;
1,052,40: 1,377,84:
150,72¢ 180,55«
95,38« 98,87¢
23,06 15,03¢
7,05( —
25,23« 66,63
24,75 17,87¢
(2,480) (1,98/)
(2,077) (1,225)
5,03¢ 51,96
(2,806) 8,99(
7,84( 42,97
(37,449 24,36¢
(29,609 67,34
4,61¢ 11,69(
$ (34,22) $ 55,65:
$ 01 $ 051
(0.64) 0.4€
$  (0.491 $ 091
$ 014 $  05C
(0.69) 0.3¢
$  (0.48L2 §  0.8¢
$  0.21( $  0.21C
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COOPER TIRE & RUBBER COMPANY
CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS
SIX MONTHS ENDED JUNE 30, 2009 AND 2010

(UNAUDITED)
(Dollar amounts in thousands)

Operating activities
Net income (loss
Adjustments to reconcile net income (loss) to @meshcprovided by (used in) continuing operatic
Loss (income) from discontinued operations, néhobme taxe:

Depreciatior
Amortization
Deferred income taxe
Stock based compensati
Change in LIFO inventory reser
Amortization of unrecognized postretirement best
Loss (gain) on sale of assi

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

Net cash provided by continuing operatis
Net cash provided by (used in) discontinued opens

Net cash provided by operating activit

Investing activities
Property, plant and equipme
Investments in unconsolidated subsidi
Proceeds from the sale of ass

Net cash used in investing activiti

Financing activities
Issuance of (payments on) si-term debt
Payments on lor-term debt
Contributions of joint venture partn
Acquisition of noncontrolling shareholder inter
Payment of dividends to noncontrolling shareholt
Payment of dividend
Issuance of common shares and excess tax benefigtions

Net cash used in financing activiti
Effects of exchange rate changes on cash of cangraperation:
Changes in cash and cash equival:
Cash and cash equivalents at beginning of

Cash and cash equivalents at end of pe

See accompanying notes.

2009 2010
$ (29,609 $ 67,34
37,44¢ (24,366
61,34¢ 58,99
1,11° 997
(1,89 (551)
2,33¢ 3,53:
(115,75) 46,62
14,34: 16,50¢
(94) 20¢
(42,93) (108,959
163,95¢ (137,25
(7,729) (3,667)
25,19t 87,68:
47,18( (1,919
10,08: 24,08
164,98° 29,25
(1,204) 17,262
163,78: 46,51
(42,306) (45,049
(86) —
75¢ 292
(41,63 (44,756)
(20,86:) (4,776)
(29,200) (10,600)
— 5,25(
— (17,920
— (11,63
(12,38)) (12,85¢)
13 3,64(
(62,43() (48,899
(4,937) (756)
54,78 (47,899
247,67. 426,98
$ 302,45 $ 379,08:
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1.

COOPER TIRE & RUBBER COMPANY
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT
(Dollar amounts in thousands except per-share atapun

The accompanying unaudited condensed consadidimancial statements have been prepared inr@acoe with accounting principles
generally accepted in the United States for intdimancial information and with the instructionsRorm 10-Q and Article 10 of
Regulation S-X. Accordingly, they do not includéd the information and footnotes required by againg principles generally accepted
in the United States for complete financial statetseln the opinion of management, all adjustméedssisting of normal recurring
accruals) considered necessary for a fair presentaive been included. There is a year-round ddrfarthe Company’s passenger and
truck replacement tires, but sales of passengéaagement tires are generally strongest duringtiivd eind fourth quarters of the year.
Winter tires are sold principally during the montfsJune through November. Operating results ferttliee-month and six-month periods
ended June 30, 2010, are not necessarily indicefittee results that may be expected for the yadee December 31, 201

On August 5, 2010, the Company filed an amemdneeits Annual Report on Form 10-K (“Form 10-K/)Afor the fiscal year ended
December 31, 2009, which was filed with the Semgiand Exchange Commission (SEC) on March 2, 20&0*Original Filing”). The
Company filed this Form 10-K/A to reflect restatertseof its consolidated balance sheets at DeceBthet009 and December 31, 2008,
and its consolidated statements of operations quityefor the fiscal years ended December 31, 20@2ember 31, 2008 and
December 31, 2007, and the related notes thereresult of a review of the Company’s accountimgts noncontrolling shareholders’
interests. The balance sheet at December 31, 2@08led herein has been derived from the auditstdted financial statements at that
date but does not include all of the informatiod &otnotes required by accounting principles galheaccepted in the United States for
complete financial statemen

The restatement relates, in part, to the Com'’s classification of the noncontrolling sharehol’ interests in Cooper Chengsh.
Historically, the Company classified the Cooper @fghan noncontrolling shareholders’ interests asaeent equity. After consideration
of the applicable financial accounting guidance ewaluation of the related agreements, classiticadf the noncontrolling interest as
redeemable noncontrolling shareholders’ interettiwimezzanine equity was deemed appropriate. Eyrthe restatement reflects the
reclassification of a portion of the currency tiatisn adjustment recorded in the Company’s comgmsive income (loss) which should
have been allocated to comprehensive income atitbeito noncontrolling shareholders’ interestomsolidated subsidiaries. The
reclassification of the currency translation adjustt also impacted the related equity accot

In connection with the investment in Cooper @shan, beginning January 1, 2009 and continuirguth December 31, 2011, the
noncontrolling shareholders have the option, wisobmbedded in the noncontrolling interest, to negthe Company to purchase the
remaining 49 percent noncontrolling share at thear of a minimum price of $62,700 or a formuleethat varies based on operating
results of the entity. The combination of a nonaoolfihg interest and a put option resulted in aggable noncontrolling shareholder
interest. The put option is not separated fronstieres as an embedded derivative because theyindesthares are not readily convertible
into cash

The noncontrolling interest is redeemable heothan fair value as the put value is determiveesked on a specified formula as described
above. The Company records the noncontrolling $iwdgers’interests in Cooper Chengshan at the greater thielinitial carrying amoun
increased or decreased for the noncontrolling $tedders’ share of net income or loss and its shaogher comprehensive income or loss
and dividends (“carrying amount”) or 2) the valdehe put option which is determined based on te&igr of the minimum amount or the
formula derived amount. Prior to exercisabilitytiog put option on January 1, 2009, the noncontrgkihareholders’ interest has been
recorded at the greater of 1) the carrying amoug) the cumulative amount required to accreterfiml carrying amount to the
redemption value using the effective interest metivbich resulted in the reversal of accretion o698 and $5,394 during the quarter and
six month period ended June 30, 2010, respectivatit, an offset to Retained earnings. Accordin

6
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authoritative accounting guidance, the rededenaincontrolling shareholders’ interests are di@ssoutside of permanent equity, as a

mezzanine item, on the Compi's Consolidated Balance Shet

According to authoritative accounting guidanceriteemable noncontrolling sharehol¢ interests, to the extent the noncontroll
shareholders have a contractual right to receiva@maount upon exercise of a put option that is othan fair value, and such amount is
greater than carrying value, then the noncontm@léhareholder has, in substance, received a dididestribution that is different than ott
common stockholders. Therefore accretion adjustsienthe carrying value of noncontrolling sharekoddinterests to reflect the put
option amount should also be reflected in the cdatmn of earnings per share available to the Campgacommon stockholders. The
tables below present the impact of these adjussramthe Company’s earnings per share, selectegaments of the Condensed
Consolidated Balance Sheets and the Comnr’s comprehensive income (los

Basic earnings per shal

Income from continuing operations available to Geropire & Rubbe
Company common stockholde
Loss from discontinued operatio

Net loss available to Cooper Tire & Rubber Compemyimon

stockholder:

Diluted earnings per shat

Income from continuing operations available to Garopire & Rubbe
Company common stockholde
Loss from discontinued operatio

Net loss available to Cooper Tire & Rubber Compemymon

stockholder:

* Amounts do not add due to roundi

Net loss attributable to Cooper Tire & Rubber Comyg
Other comprehensive income (los
Currency translation adjustmet
Unrealized net gains (losses) on derivative insei® and marketab

securities, net of ta

Unrecognized postretirement benefit plans, netwo
Comprehensive loss attributable to Cooper Tire &Bar Compan'
Net income attributable to noncontrolling shareleaf’ interests
Other comprehensive income (los

Currency translation adjustmer
Comprehensive income attributable to noncontroléhgreholders’

interests

Total comprehensive income (lo¢

Three months ended June 30, 2!

Six months ended June 30, 2(

As Originally

__Reportec Restated

$ 0.41 $ 0.5z
(0.69) (0.6%)

As Originally
Reportec Restated
$ 0.0t $ 0.1¢

(0.64) (0.69

$ (029 $ (019

$  (0.58* $ (0.49

$  0.4cC $ 051
(0.69) (0.62)

$ 0.0F $ 0.14
(0.69) (0.69)

$ (0.2 $ (0.11)

$ (057* $ (0.48*

Three months ended June 30, 2!

Six months ended June 30, 2(

As Originally
Reportec Restated

$ (34,22) $(34,22))
10,97¢ 11,16
(4,619 (4,619
1,50( 1,50(
(26,36 (26,179
4,61¢ 4,61¢
- (186)
4,61¢ 4,432

As Originally
Reportec Restated
$ (12,960 $(12,960)
13,957 14,24
(7,980 (7,980
1,14¢ 1,14¢
(5,837) (5,55(0)
6,63¢ 6,63¢
- (287)
6,63¢ 6,351
$ 801 $ 801

$ (21,74) $(21,74)
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The consolidated financial statements include to®ants of the Company, its majo-owned (based on voting interests) subsidiaries
variable-interest entities for which the Companthis primary beneficiary. Acquired businesses ackitded in the consolidated financial
statements from the dates of acquisition. The Caypansolidates certain joint ventures in whichds a variable interest based on power
to direct the activities and significant participatin expected returns of the joint venture. Onuday 1, 2010, the Company adopted
Statement of Financial Accounting Standards (“SPA%3. 167, “Amendments to FASB Interpretation N6(R)”. The requirements of
SFAS No. 167 have been incorporated into Finagabunting Standards Board (“FASB”) Accounting Stards Codification (“ASC”)
810, “Consolidation”. SFAS No. 167 changes the obtidation guidance for variable interest entitiesl ¢he adoption of this standard did
not have a material impact on the Company’s codatgd financial statements. All intercompany act®amnd transactions have been
eliminated.

The equity method of accounting is followed iforestments in 20 percent to 50 percent owned emieg that are not otherwise
consolidated based on variable interests. The Cogpénvestment in the Mexican tire manufacturiagifity represents an approximate
38 percent ownership intere

The cost method is followed in those situations iettbe Compar’s ownership is less than 20 percent and the Comg@@y not have tt
ability to exercise significant influence over thidliate.

The Company entered into a joint venture withmi{a Tire Company to construct and operate a tineufiacturing facility in the People’s
Republic of China (“PRC”) which began productior2®07. Until May 2012, all of the tires producedthis joint venture are required to
be exported and sold to Cooper Tire & Rubber Compzand its affiliates at a price that provides acegtable return to the joint venture.
Due to this requirement, the Company has the poovdirect the manufacturing operations of the jeimture to produce the types of tires
required by the Company to meet its global demahiks.Company has determined it is the primary beiae§ of this joint venture
because of the operational control and the famirtently receives all of the tires produced by thianufacturing operatio

The Company has also entered into a joint venttith Nemet International to market and distréd@ooper, Pneustone and associated
brand tires in Mexico. The Company has determih&ds the power to control the purchasing and ntiudkef tires for this joint venture.
The Company has also provided additional finarsuglport to this joint venture in order to allowatfinance its business activities. The
joint venture partner has not provided such add#ficupport. The Company has determined it is thegsy beneficiary of this join
venture due to its ability to control the primagoaomic activity.

Since the Company has determined that each of #rees is a Variable Interest Entity (VIE) andsithe primary beneficiary, it hi
included their assets, liabilities and operatingutes in its consolidated financial statements.eAssecognized s a result of consolidating
these VIEs do not represent additional assetscthdd be used to satisfy claims against the Compaggneral assets. Conversely,
liabilities recognized as a result of consolidatihgse VIEs do not represent additional claimsregdhe Company’s general assets, rather,
they represent claims against the specific as$déteaonsolidated VIEs. The Company has recortedrterest related to the joint venture
partner’ ownership in noncontrolling sharehold’ interests in consolidated subsidiari

8
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The following table summarizes the balance sheefsese variable interest entities at Decembe2809 and June 30, 201

December 3: June 30,
2009 2010
Assets
Cash and cash equivale! $ 23,99¢ $ 13,89:
Accounts receivabl 9,35¢ 12,414
Inventories 16,47: 27,23¢
Prepaid expense 2,68¢ 6,86¢
Total current asse 52,511 60,41:
Net property, plant and equipme 139,70! 134,08
Intangibles and other ass: 12,77 12,11¢
Total asset $ 204,99! $206,61-
Liabilities and stockholde’ equity
Notes payabli $ 87,01¢ $ 83,36¢
Accounts payabl 7,147 9,48t
Accrued liabilities 1,11¢ (430)
Current portion of lon-term debt 10,52¢ —
Current liabilities 105,80t 92,42
Stockholder’ equity 99,18¢ 114,19:
Total liabilities and stockholde’ equity $ 204,99 $206,61«

Accounting Pronouncemer

In January 2010, the Financial Accounting Stand&atsrd (FASB) issued guidance to amend the disoboseguirements related to
recurring and nonrecurring fair value measuremérits. guidance requires disclosure of transfersséis and liabilities between Level 1
and Level 2 of the fair value measurement hierargfgluding the reasons and the timing of the ti@mssand information on purchases,
sales, issuances, and settlements on a grossésésreconciliation of the assets and liabilitiesasured under Level 3 of the fair value
measurement hierarchy. The Company has adopteduliance as of January 1, 2010 and it did not lsavterial impact on the
Compan'’s consolidated financial statemer

In June 2009, the FASB issued accounting guidanaacoounting for transfers of financial assetssThiidance amends previous guide

by including: the elimination of the qualifying spal-purpose entity (QSPE) concept; a new parttaiganterest definition that must be
met for transfers of portions of financial assetbé eligible for sale accounting; clarificatiomglachanges to the derecognition criteria f
transfer to be accounted for as a sale; and a ehtartpe amount of recognized gain or loss onrssfea of financial assets accounted for as
a sale when beneficial interests are received &yrénsferor. Additionally, the guidance requirgtersive new disclosures regarding an
entity’s involvement in a transfer of financial ats Finally, existing QSPEs (prior to the effeetdate of this guidance) must be evaluated
for consolidation by reporting entities in accordamvith the applicable consolidation guidance ugh@nelimination of this concept. The
Company adopted this new guidance effective Janl,a2910 and it did not have an impact on the Camjsaconsolidated financial
statements

In February 2010, the FASB amended its guidancéemccounting for and disclosure of events thatioafter the balance sheet date but
before financial statements are issued or avaikabbe issued, otherwise known as “subsequent gvesypecifically, these changes clarify
that an entity that is required to file or furnighfinancial statements with the Securities andHaxge Commission is not required to
disclose the date through which subsequent events heen evaluated. Other than the eliminatioriseiasing the date through which
management has performed its evaluation for sulesgagvents, the adoption of these changes had pacinon the Company’s
consolidated financial statemer
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2. Netincome (loss) per share is computed on theslmighe weighted average number of common shanssamding each year. Dilut
earnings (loss) per share from continuing operatinoludes the dilutive effect of stock options arider stock units. The following table
sets forth the computation of basic and dilutedciegss (loss) per shar

Three months ended June Six months ended June
Restatec Restatec
2009 2010 2009 2010
Numerator
Income from continuing operations attributablé€Cmoper Tire &

Rubber Compan $24,12¢ $18,95: $ 3,227 $31,28"
Accretion of redeemable noncontrolling sharehol’ interest 6,504 — 5,394 —
Numerator for basic and diluted earnings (loss)gba@re — income

(loss) from continuing operations available to commnstockholder $30,62¢ $18,95: $ 8,61¢ $31,28:

Denominatol
Denominator for basic earnings (loss) per sl- weighted averag

shares outstandir 58,95¢ 61,29: 58,95( 61,10«
Effect of dilutive securitie— stock options and other stock ur 84E 1,315 66C 1,34¢
Denominator for diluted earnings per share - adplisteighted average

shares outstandir 59,80 62,60¢ 59,61( 62,45

Basic earnings (loss) per sha
Income from continuing operations available to @eroTire & Rubbe

Company common stockholde $ 0.52 $ 0.31 $ 0.1t $ 0.51
Income (loss) from discontinued operations, nehobme taxe: 0.6%) 0.41 (0.69 0.4C
Net income (loss) available to Cooper Tire & RubBempany

common stockholdel $ (0.11 $ 0.72 $ (0.4¢ $ 0.91

Diluted earnings (loss) per sha
Income from continuing operations available to peoTire & Rubbe

Company common stockholde $ 0.51 $ 0.3c $ 0.14 $ 0.5C
Income (loss) from discontinued operations, nehodme taxe: (0.62) 0.4C (0.69) 0.3¢
Net income (loss) available to Cooper Tire & RubBempany

common stockholdel $ (0.1)) $ 0.7¢ $ (0.48* $ 0.8¢

* Amounts do not add due to roundi

3. Derivative financial instruments are utiliZegthe Company to reduce foreign currency exchaisgs. The Company has established
policies and procedures for risk assessment andppival, reporting and monitoring of derivatiitgahcial instrument activities. The
Company does not enter into financial instrumeaotgrading or speculative purposes. The derivdiivencial instruments include fair
value and cash flow hedges of foreign currency supes. The change in values of the fair value oreurrency hedges offset exchange
rate fluctuations on the foreign currency-denongddhtercompany loans and obligations. The Comppaegently hedges exposures in the
Euro, Canadian dollar, British pound sterling, Sifirnc, Swedish krona, Norwegian krone, Mexicasomid Chinese yuan generally for
transactions expected to occur within the next datms. The notional amount of these foreign curyaterivative instruments at
December 31, 2009 and June 30, 2010 was $207,8091416,400, respectively. The counterparties th @ithese agreements are major
commercial banks

The Company uses foreign currency forward emtéras hedges of the fair value of certain non-toBar denominated asset and liability
positions, primarily accounts receivable and défatins and losses resulting from the impact of cuayeexchange rate movements on these
forward contracts are recognized in the accompang@msolidated statements of operations in thegden which the exchange rates
change and offset the foreign currency gains asskl® on the underlying exposure being hec
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Foreign currency forward contracts are alsa ueéhedge variable cash flows associated withcBsted sales and purchases denominated
in currencies that are not the functional curreoicgertain entities. The forward contracts haveuriags of less than twelve months
pursuant to the Company’s policies and hedgingtimes These forward contracts meet the criteniafa have been designated as cash
flow hedges. Accordingly, the effective portiontbé change in fair value of such forward contrdapgproximately $(2,160) and $3,838 as
of December 31, 2009 and June 30, 2010, respegtiaet recorded as a separate component of staidktsdlequity in the accompanying
consolidated balance sheets and reclassified antdrgs as the hedged transaction affects net.:

The Company assesses hedge ineffectiveneseduarsing the hypothetical derivative methodololgydoing so, the Company monitors

the actual and forecasted foreign currency saldgarchases versus the amounts hedged to identifhedge ineffectiveness. Any hedge
ineffectiveness is recorded as an adjustment imtcempanying consolidated financial statementgefations in the period in which the
ineffectiveness occurs. The Company also perfoegeession analysis comparing the change in valtieeofiedging contracts versus the

underlying foreign currency sales and purchasegwdonfirms a high correlation and hedge effectass

The following table presents the location and ant®wohderivative instrument fair values in the 8taent of Financial Positio

(assets)/liabilitie: December 31, 200 June 30, 201
Derivatives designated as hedging instrum Accrued liabilites $  2,15¢ Accrued liabilites  $ (3,939
Derivatives not designated as hedging instrum Accrued liabilities  $ (78) Accrued liabilites  $ (45)
The following table presents the location and ant@diigains and losses on derivative instrumenteénconsolidated statement
operations
Amount of Gain (Loss Amount of (Gain) Los:
Recognized in Othe Reclassified fron Amount of Gain (Loss
Comprehensive Income ¢ Other Comprehensive Incor Recognized in Income ¢
Derivative (Effective Portion into Income (Effective Portior Derivative (Ineffective Portion
Derivatives in Three Three Three Three Three Three
Cash Flow Months Months Months Months Months Months
Hedging Ended Ended Ended Ended Ended Ended
Relationship: June 30, 20C June 30, 201 June 30, 20C June 30, 201 June 30, 20C June 30, 201
Foreign exchange contrac $ (6,109 $ 501 % 862 $ (236) % (36€) $ (186€)
Six Six Six Six Six Six
Derivatives in Months Months Months Months Months Months
Cash Flow Hedgin Ended Ended Ended Ended Ended Ended
Relationships June 30, 20C June 30, 201 June 30, 20C June 30, 201 June 30, 20C June 30, 201
Foreign exchange contrac $ (4,659 $ 7,56: $ (2,109 $ (1,56 $ (289) $ (215
Amount of Gain (Loss) Recognizt
Location of in Income on Derivative
Gain (Loss) Three Three Six Six
Derivatives no Recognizec Months Months Months Months
Designated a in Income ol Ended Ended Ended Ended
Hedging Instrument Derivatives June 30, 20C June 30, 201 June 30, 20C June 30, 201
Other
Foreign exchange contrac income $ (1,389 $ 457 $ (929 $ (15€)
Other
Interest rate swap contrac income (248) — 1,99i —
$ (163) $ 457 $  1,06¢ $ (156

11
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The Company has categorized its financial instrusdrased on the priority of the inputs to the atiin technique, into the thi-level fair
value hierarchy. The fair value hierarchy giveshighest priority to quoted prices in active maskietr identical assets or liabilities (Level
1) and the lowest priority to unobservable inplsvel 3). If the inputs used to measure the finanaistruments fall within the different
levels of the hierarchy, the categorization is dam® the lowest level input that is significanthe fair value measurement of the
instrument.

Financial assets and liabilities recorded on thedbdated Balance Sheet are categorized basdtednputs to the valuation technique:
follows:

Level 1. Financial assets and liabilities wheakies are based on unadjusted quoted priceddatical assets or liabilities in an active
market that the Company has the ability to acc

Level 2. Financial assets and liabilities whoseigalare based on quoted prices in markets thawactive or model inputs that ¢
observable either directly or indirectly for subtally the full term of the asset or liability. zel 2 inputs include the following

a. Quoted prices for similar assets or liabilitiesotive markets

b. Quoted prices for identical or similar assets alilities in nor-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 principtiyn or corroborated by observable market
through correlation or other means for substagtifilé full term of the asset or liabilit

Level 3. Financial assets and liabilities wheakies are based on prices or valuation technithagsequire inputs that are both
unobservable and significant to the overall faiueameasurement. These inputs reflect managemamtisassumptions about the
assumptions a market participant would use in pgithe asset or liability

The following table presents the Company’s ¥ailue hierarchy for those assets and liabilitieasured at fair value on a recurring basis as
of June 30, 2010, and December 31, 2(

Quoted Prices Significant
Total in Active Markets Other Significant
Derivative for Identical Observable Unobservable
(Assets) Assets Inputs Inputs
Foreign Exchange Contracts Liabilities Level (1) Level (2) Level (3)
June 30, 201 $(398) $ — $ (398) % —
December 31, 200 $ 2,08( $ — $ 2,08( $ —

The land, building and certain manufacturingipment located at Albany, Georgia are now clasgifis “assets held for sale” at a fair
value determined based on discussions with intedesird parties. See footnote 9 for additionahdgton the Albany restructuring
initiative.

12




Table of Contents

The carrying amounts and fair values of the Com’s financial instruments are as follov

December 31, 200 June 30, 201(

Carrying Fair Carrying Fair

Amount Value Amount Value
Cash and cash equivale $ 426,98: $ 426,98: $ 379,08: $ 379,08
Notes payabls (156,719 (156,719 (155,89) (155,89)
Current portion of lon-term deb! (15,519 (15,515 (5,019 (5,019
Long-term debt (330,97) (309,37)) (326,85 (308,759
Derivative financial instrumen (2,080 (2,080 3,98¢ 3,98:

The fair value of the Compa’s debt is computed using discounted cash flow aralpased on the Comp’s estimated currel
incremental borrowing rate

4. The following table details information on the Cceng's operating segment

Three months ended June Six months ended June
2009 2010 2009 2010

Revenues from external custome

North American Tire $427,33: $574,96¢ $ 866,65( $1,106,68!

International Tire 257,18. 312,15¢ 423,39: 605,71:

Eliminations (52,786 (83,169 (86,907 (153,999

Net sales $631,72¢ $803,95¢ $1,203,13 $1,558,40;
Segment profit (loss

North American Tire $ 27,95! $ 19,68( $ 24,33 $ 33,28:

International Tire 19,20« 20,52¢ 16,38 43,07¢

Eliminations (78€) 42 (2,059 (467)

Unallocated corporate charg (4,89¢) (6,56¢) (14,42) (9,25€)

Operating profi 41,47 33,68: 25,23¢ 66,63

Interest expens 12,09 9,14¢ 24,75: 17,87¢

Interest incomt (1,10%) (772) (2,480 (1,989

Other income (1,249 (989 (2,072) (1,22%)
Income from continuing operations before incomess $ 31,73( $ 26,29: $ 503 $ 51,967

5. At December 31, 2009, approximately 45 peroéttie Company’s inventories had been valued utigetIFO method. At June 30, 2010,
approximately 41 percent of the Company’s invee®ere valued under the LIFO method. The remainwvgntories have been valued
under the FIFO method or average cost method n&éntories are stated at the lower of cost or ma

Under the LIFO method, inventories have beéunced by approximately $127,064 and $173,691 ae®éer 31, 2009 and June 30, 2010,
respectively, from current cost which would be mépd under the fir-in, first-out method
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6. The Company'’s incentive compensation plarsethe Company to grant awards to key employeésariorm of stock options, stock
awards, restricted stock units, stock appreciaigimns, performance units, dividend equivalents atieér awards. Compensation related to
these awards is determined based on the fair walube date of grant and is amortized to expensethe vesting period. For restricted
stock units and performance based units, the Coyneanognizes compensation expense based on theredithe vesting date or the date
when the employee becomes eligible to retire. l@s can be settled in cash, these awards araleztas liabilities and marked to marl
The following table discloses the amount otktbased compensation expense for the three andaixh periods ended June 30, 2009
2010 relating to continuing operatiot

Stock Based Compensation
Three months ended June Six months ended June
2009 2010 2009 2010

Stock options $ 81 $ 39¢ $ 167 $ 617

Restricted stock uni 38C 477 78C 644

Performance based un 1,03¢ 1,572 1,38 2,271

Total stock based compensat $ 1,49¢ $ 2,44¢ $ 2,33« $ 3,53
Executives participating in the Company’s LoFgrm Incentive Plan for the plan year 2007 — 2009 2008 — 2010, earn performance
based units based on the Company’s financial pmdace. As part of the 2007 — 2009 plan, the umitaed in 2007 and 2009 vested in
February 2010. As part of the 2008 — 2010 planuthits earned in 2009 and any units earned in 20ll@est at December 31, 2010. No
units were earned in 200
In April 2009, executives participating in ta809 — 2011 Long —Term Incentive Plan were grastedk options which vest one third each
year from April 2010 through April 201
Executives participating in the Compi's Lon¢-Term Incentive Plan for the plan year 2(- 2012, earn performance based units and «
Any units and cash earned during 2010 will ve®2@tember 31, 2012. The executives also receivet sfations which will vest one third
each year from March 2011 through March 2(

The fair value of options granted was estimatati@tate of grant using a Ble-Scholes option pricing model with the following \gbtec-
average assumptior
2009 2010

Risk-free interest rat 2.2% 2.8%

Dividend yield 2.7% 2.2%

Expected volatility of the Compa’s common stoc 0.57( 0.60¢4

Expected life in year 6.C 6.C

The weighted-average fair value of options tedrin April of 2009 was $2.08, and of options geahin March of 2010 was $9.01. The
estimated fair value of options is amortized toege over the optio’ vesting period
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The following table provides details of the stogkion activity for the six months ended June 302!

Long-Term Incentive Plan Years

2009 - 2011 2010 -2012

January 1, 201
Outstanding 1,037,001 —
Exercisable 59,000 —
Grantec — 303,12(
Exercisec (144,500 —
June 30, 201 — —
Outstanding 892,50( 303,12(
Exercisable 240,50C —

The following table provides details of the redtrit stock unit activity for the six months endedel@0, 2010

Restricted stock units outstanding at January 10: 526,80¢
Restricted stock units grant —
Accrued dividend equivalen 2,981
Restricted stock units settl (250,02)
Restricted stock units cancell (4,149
Restricted stock units outstanding at June 30, : 275,62(

The following table provides details of thefpemance based units earned under the Company’g-Lenm Incentive Plans for the six
months ended June 30, 20.

Long-Term Incentive Plan Yea

2007-2009 200¢-2010
Performanc-based units outstanding at January 1, 2 559,95: 290,86(
Accrued dividend equivalen — 3,13¢
Performanc-based units settle 559,95) —
Performanc-based units outstanding at June 30, Z 0 293,99¢

The Compan's restricted stock units and performance based anét not participating securities. These unitilerthe participant t
convert the units into shares of Company commockstipon vesting and in accordance with the distidioudate indicated in the
agreements. Restricted stock units earn dividend/akgnts from the time of the award until disttilonm is made in common shares.
Performance based units earn dividend equivaleons the time the units have been earned based@porpany performance metrics u
distribution is made in common shares. Dividendies]ants are only earned subject to vesting ofuth@erlying restricted stock units or
performance based units, accordingly, such unitsadagepresent participating securiti
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7. The following tables disclose the amount dfperiodic benefit costs for the three-month anxdnsonth periods ended June 30, 2009 and
2010 for the Compar's defined benefit plans and other postretiremenéfis relating to continuing operatior

Pension Benefit

Three months ended June Six months ended June
2009 2010 2009 2010
Components of net periodic benefit cc
Service cos $ 3,13¢ $ 1,64( $ 6,52¢ $ 3,30%
Interest cos 14,60 15,43: 29,22¢ 31,05¢
Expected return on plan ass (13,899 (16,20¢) (27,579 (32,585
Amortization of prior service co: 923 (149 (539 (307)
Recognized actuarial lo: 7,46: 8,37 17,68¢ 16,81:
Spectrum plan freez (20,139 — (20,139 —
Albany curtailment gail (2,417 — (3,719 —
Albany settlement los 90C 1,421 90C 4,751
Net periodic benefit co: $ 594 $ 10,51( $12,38: $ 23,03¢
Other Postretirement Benef
Three months ended June Six months ended June
2009 2010 2009 2010
Components of net periodic benefit cc
Service cos $ 1,047 $ 791 $ 1,90( $ 1,581
Interest cos 3,69¢ 3,52¢ 7,40( 7,05¢
Amortization of prior service co (73 (13€) (150 (272)
Recognized actuarial lo: 132 — 15C —
Net periodic benefit co: $ 4,80( $ 4,18¢ $ 9,30( $ 8,361

During 2010, the Company expects to contribute betw$35,000 and $40,000 to its domestic and forgégnsion plans. On May 11, 20:
the Company filed a Form S-3 which will permit tBempany to fund a portion of the expected domestigributions in the form of
Company common stoc

In March 2010, the Patient Protection and Afdole Care Act and the Health Care and Educatidorddibility Act of 2010 (the Act) was
enacted. The primary focus of the Act is to siguaifitly reform health care in the U.S. The Act wélluce the tax deduction available to the
Company to the extent of receipt of Medicare Papr&scription drug subsidy; however, this will hatve a material impact on the
Compan'’s financial results. The Company is currently eatihg other prospective effects of the A
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8. The following table reconciles the beginnimgl &nd of the period equity accounts attributabl€doper Tire & Rubber Company and to

the noncontrolling shareholder intere:

Balance at December 31, 20

Net income

Other comprehensive income (lo:

Dividends payable to noncontrolling shareholc
Contribution of noncontrolling shareholc

Acquisition of noncontrolling shareholder inter
Stock compensation plans, including tax benefi2if4
Cash dividend— $.21 per shar

Balance at June 30, 20

Noncontrolling

Total Shareholder Redeemabl
Parent Interests ir Total Noncontrolling
Stockholder Consolidatec Stockholder Shareholder
Equity Subsidiaries Equity Interests
$330,80¢ $ 49,71¢ $380,52¢ $ 83,52¢
55,65: 1,81¢ 57,47 9,872
35,87: 28¢ 36,15 (2,115
— — — (11,637

— 5,25( 5,25( —
1,38¢ — 1,38¢ (19,309
1,92¢ — 1,92¢ —
(12,856 — (12,85¢6) —
$412,79( $ 57,06 $469,85° $ 60,34

The following table provides the details of the Qmmy s comprehensive income (loss). Comprehensive ingtoss) includes net incon

(loss) and components of other comprehensive inq@wss), such as foreign currency translation adjests, unrealized gains or losses on

certain marketable securities and derivative imsgmts and unrecognized postretirement benefit p

The Compan’s comprehensive income (loss) is as follo

Net income (loss) attributable to Cooper Tire & RebCompan)
Other comprehensive income (los
Currency translation adjustmer
Unrealized net gains (losses) on derivative insemts and marketable
securities, net of ta
Unrecognized postretirement benefit plans, netwo
Comprehensive income (loss) attributable to Codjrer & Rubber
Company
Net income attributable to noncontrolling shareleaf’ interests
Other comprehensive income (los
Currency translation adjustmer
Comprehensive income attributable to noncontroléhgreholders’
interests

Total comprehensive income (los

1 Amounts have been restated, see Footnote 1 fotaaddliinformation.
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Three months ended June

Six months ended June

2009 2010 2009 2010
$(12,96() $44,07" $ (34,22) $ 55,65:
14,244 (584) 10,78¢ (5,156)
(7,980 4,031 (4,619 5,39:
1,14¢ 18,96¢ 1,50( 35,63
(5,5501 66,49: (26,5511 91,52t
6,63¢ 6,09 4,61¢ 11,69(
(2871 82C 18€L (1,837)
6,351 6,91¢ 4,804 9,85¢
$ 801 $73,40 $ (21,74) $101,38:
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9. The table below details the Comp’s restructuring expenses for the periods indice

Three months ended June Six months ended June
2009 2010 2009 2010
Albany plant closurt
Asset writedown: $ — $ 1,00( $ — $ 1,00(
Equipment relocated and other cc 6,16¢ 4,22 11,02: 8,50¢
Employee related cos 1,84 1,421 11,29¢ 4,751
8,011 6,64¢ 22,317 14,26(
Distribution cente
Employee related cos 294 — 34C —
Europe headcount reducti
Employee related cos 404 77€ 404 77¢
Total restructuring cos $ 8,70¢ $ 7,42¢ $23,06: $15,03¢

During the second quarter of 2010, the Companyrdsabrestructuring expenses associated with thertitiatives described belov

Albany manufacturing facility closul

The Company recorded $6,648 of restructurirgeage associated with the planned closure of s\, Georgia manufacturing facility.
This initiative, announced December 17, 2008, teduih a workforce reduction of approximately 1,3#®ple with an estimated cost
between $140,000 and $145,000 for restructuringes@ and asset impairment. This initiative is etqibto be completed by
September 30, 201

During the second quarter, the Company redtieedhir value of the land, building and certainnufacturing equipment at the Albany,
Georgia location based on discussions with paititesested in purchasing the facili

During the first six months of 2010, the Compang hecorded $14,260 of restructuring expense retatdie Albany closure and throu
June 30, 2010, the Company has recorded a to$l26,949 of restructuring expense for this iniiat

At January 1, 2010, the accrued severance balaas&848 and the Company made $678 of severanceepé&yduring the first six mont
of 2010 resulting in an accrued severance balandeng 30, 2010, of $17

European headcount reducti

In Cooper Europe, a workforce reduction program iwgsdemented during the second quarter of 2010s THifiative is expected to impa
67 employees with a total cost of approximately@®9his initiative is expected to be completed dgrihe third quarter of 2010. Employ
severance of $778 was accrued during the seconteqaad no payments have been made resulting atemied severance balance of
$778 at June 30, 201
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10. The Company provides for the estimated cost of gpebd/arranties at the time revenue is recognizegdarimarily on historical retul
rates, estimates of the eligible tire populatiod #re value of tires to be replaced. The followialgle summarizes the activity in the
Compan'’s product warranty liabilities

2009 2010
Reserve at January $ 18,24 $ 23,81
Additions 7,021 9,81:
Payment: (7,549 (9,370
Reserve at June ! $17,71¢ $24,25"

11. The Company is a defendant in various produatslity claims brought in numerous jurisdictionsvitich individuals seek damages
resulting from automobile accidents allegedly cdusg defective tires manufactured by the Compaaghbof the products liability claims
faced by the Company generally involve differeqtety of tires, models and lines, different circumesés surrounding the accident such as
different applications, vehicles, speeds, road i, weather conditions, driver error, tire rg@and maintenance practices, service life
conditions, as well as different jurisdictions aifferent injuries. In addition, in many of the Cpany’s products liability lawsuits the
plaintiff alleges that his or her harm was causgdie or more co-defendants who acted independefthe Company. Accordingly, both
the claims asserted and the resolutions of th@mslhave an enormous amount of variability. Thgregate amount of damages asserted
at any point in time is not determinable since mtiemes when claims are filed, the plaintiffs dd specify the amount of damages. Even
when there is an amount alleged, at times the atiswvildly inflated and has no rational bas

The fact that the Company is a defendant imlyets liability lawsuits is not surprising giverethurrent litigation climate which is largely
confined to the United States. However, the faat the Company is subject to claims does not inditizat there is a quality issue with the
Company'’s tires. The Company sells approximatelya3®5 million passenger, light truck, SUV, highrfoemance, ultra high performance
and radial medium truck tires per year in North Aicee The Company estimates that approximatelyr8d@on Cooper-produced tires —
made up of thousands of different specificatiomse-still on the road in North America. While tdisablements do occur, it is the
Company’s and the tire industry’s experience thatwast majority of tire failures relate to servie¢ated conditions which are entirely out
of the Compan’s control such as failure to maintain proper tire pressungroper maintenance, road hazard and excessive.¢

The Compan’s exposure for each claim occurring prior to AftiR003 is limited by the coverage provided byeitsess liability insuranc
program. The program for that period includes atietly low per claim retention and a policy yeggeegate retention limit on claims
arising from occurrences which took place durirgatgticular policy year. Effective April 1, 2003 gtlCompany established a new excess
liability insurance program. The new program covbesCompany’s products liability claims occurrimig or after April 1, 2003 and is
occurrence-based insurance coverage which includ@screased per claim retention limit, increaselitp limits and the establishment of
a captive insurance compat

The Company accrues costs for products liabilitthattime a loss is probable and the amount ofdassbe estimated. The Compe
believes the probability of loss can be establishdithe amount of loss can be estimated only eéain minimum information is
available, including verification that Company-pueeéd products were involved in the incident giviisg to the claim, the condition of the
product purported to be involved in the claim, tizéure of the incident giving rise to the claim @he extent of the purported injury or
damages. In cases where such information is kneeeh products liability claim is evaluated basedt®specific facts and circumstances.
A judgment is then made to determine the requirerftgrestablishment or revision of an accrual foy @otential liability. The liability
often cannot be determined with precision until¢tam is resolved
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Pursuant to applicable accounting rules, the@any accrues the minimum liability for each knasleim when the estimated outcome is a
range of possible loss and no one amount withihrdrage is more likely than another. The Compargsw@srange of settlements becaus
average settlement cost would not be meaningfeksihe products liability claims faced by the Compare unique and widely variable.
The cases involve different types of tires, moaeld lines, different circumstances surroundingatt@dent such as different applications,
vehicles, speeds, road conditions, weather comditidriver error, tire repair and maintenance jast service life conditions, as well as
different jurisdictions and different injuries. &adition, in many of the Company’s products liapilawsuits the plaintiff alleges that his or
her harm was caused by one or more co-defendamtseted independently of the Company. Accordintjlg,claims asserted and the
resolutions of those claims have an enormous anafur@riability. The costs have ranged from zertadte to $12 million in one case with
no “average’that is meaningful. No specific accrual is madeifiiividual unasserted claims or for prematurenstgiasserted claims whe
the minimum information needed to evaluate the gbdly of a liability is not yet known. Howevernaccrual for such claims based, in
part, on management'’s expectations for futuredttan activity and the settled claims history isim&@ned. Because 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 Compargtrience has demonstrated that its estimateshiemrereasonably accurate and, on
average, cases are settled at amounts close tesheves established. However, it is possible divitlual claim from time to time may
result in an aberration from the norm and couldehawnaterial impac

The Company determines its reserves using the nuafliecidents expected during a year. During theosid quarter of 2010, tl
Company increased its products liability reserveésb$,256. The addition of another quarter of sediured incidents accounted for $9,890
of this increase. Amounts on existing reservessiased by $3,36!

During the first six months of 2010, the Compangr@ased its products liability reserve by $50,0t% addition of another six months
self-insured incidents accounted for $19,780 of therease. The Company revised its estimatestofefisettiements for unasserted and
premature claims, which increased the reserve 651 Finally, amounts on existing reserves in@ddsy $29,232. Of this amount,
$21,800 was the result of the Company increasggétf-insured portion of a jury verdict in oneeasiring the first quarter. The Company
considered the impact of this case when evaludliagassumptions used in establishing reserve bedaanrad did not adjust its assumptions
based solely on this cas

The time frame for the payment of a produebility claim is too variable to be meaningful. Rréhe time a claim is filed to its ultimate
disposition depends on the unique nature of the,dasw it is resolved — claim dismissed, negotiateitlement, trial verdict and appeals
process — and is highly dependent on jurisdicspecific facts, the plaintiff's attorney, the cosidocket and other factors. Given that
some claims may be resolved in weeks and otherstakayfive years or more, it is impossible to peceaiith any reasonable reliability the
time frame over which the accrued amounts may

The Company paid $12,079 during the secondtguaf 2010 to resolve cases and claims and has}i#,860 through the first six months
of 2010. The Company’s products liability reseradalnce at December 31, 2009 totaled $151,421 (@upetion of $30,805) and the
balance at June 30, 2010, totaled $184,638 (cupation of $31,893)

The products liability expense reported by the Canypincludes amortization of insurance premiumssasdjustments to settleme
reserves and legal costs incurred in defendingndaigainst the Company offset by recoveries ofl liegs. Legal costs are expensed as
incurred and products liability insurance premiwams amortized over coverage periods. The Compaentiged to reimbursement, under
certain insurance contracts in place for periodirenprior to April 1, 2003, of legal fees expengegrior periods based on events
occurring in those periods. The Company recordsdtmebursements under such policies in the pehedbnditions for reimbursement :
met.
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12.

For the three-month periods ended June 30, 2062010, products liability expenses totaled $2P.and $15,120, respectively, and
include recoveries of legal fees of $515 and $5j668e periods ended June 30, 2009 and 2010, cteply. For the six-month periods
ended June 30, 2009 and 2010, products liabiliperges totaled $40,920 and $59,718, respectivalyirelude recoveries of legal fees of
$1,941 and $5,575 in the periods ended June 3® @90 2010, respectively. Policies applicable &nes occurring on April 1, 2003 and
thereafter do not provide for recovery of legalsfe

For the quarter ended June 30, 2010, the Compaoyded an income tax expense for continuing operatof $1,247 as compared to $
for the comparable period in 2009. The provisiariudes a tax benefit for discrete items of $5,0388tmg primarily to return to provision
changes in estimates for the 2009 U.S. tax retrintipally resulting from additional pension fundifor the 2009 plan year. The effective
tax rate for the quarter and six month period entlete 30, 2010, for continuing operations is 248 21.4 percent, respectively, exclusive
of discrete items, using the applicable effectawertate determined using forecasted multi-jurisdic! annual effective tax rates. For
comparable periods in 2009, the effective tax fateontinuing operations, exclusive of discretaris, was -0.4 percent ar@B-42 percen
respectively, using forecasted jurisdictional anmifigective tax rates

The $280 increase in tax expense for the queatates primarily to the impact from decreasethiegs at the U.S. statutory rate of
$(1,905); the impact from changes to the U.S. walnallowances of $7,329; differences in the dffectax rates of international
operations of $1,013; and changes in discrete iter$¢6,157).

For the six month period ended June 30, 20 Company recorded income tax expense for congnaperations of $8,990 compared to
a tax benefit of $2,806 recorded for the six mgrehod ended June 30, 2009. The $11,796 increase iexpense relates primarily to the
impact from increased earnings at the U.S. statutie of $16,426; the impact from changes to tt# Maluation allowances of $2,902;
differences in the effective tax rates of interomél operations of $(3,730); and changes in diedtems of $(3,802

The Company maintains a valuation allowanceyamt to ASC 740, “Accounting for Income Taxes,"i@met U.S. deferred tax asset
position. The valuation allowance will be maintairees long as it is more likely than not that soragipn of the deferred tax asset may not
be realized. Deferred tax assets and liabilitiesdetermined separately for each taxing jurisdictiowhich the Company conducts its
operations or otherwise generates taxable inconsses. In the U.S., the Company has recordedisam deferred tax assets, the larg

of which relate to products liability, pension asttier postretirement benefit obligations. Theseretl tax assets are partially offset by
deferred tax liabilities, the most significant ofilsh relates to accelerated depreciation. Based this assessment, the Company main

a $176,243 valuation allowance for the portion o8 Heferred tax assets exceeding its U.S. deféareliabilities. In addition, the
Company has recorded valuation allowances of $2@9@eferred tax assets associated with lossegéign jurisdictions

The Company maintains an ASC 740-10, “Accounfor Uncertainty in Income Taxes” liability for tecognized tax benefits for
permanent and temporary book/tax differences fatinoing operations. At June 30, 2010, the Compaifigbility, exclusive of interest,
totals approximately $7,467. The Company accruguagmately $20 of interest expense for the quastieich has been recorded as a
discrete item in the tax provisio

At June 30, 2010, the Company has a receifabkepproximately $27,425 of primarily U.S. cask tafunds, including interest. It is
anticipated that approximately $14 million of theseeivables will be collected in 201

In 2003 the Company initiated bilateral AdvanceciPrg Agreement“APA”) negotiations with the Canadian and U.S. governmter
change its intercompany transfer pricing proce$aden a formerly owned subsidiary, Cooper-Standartdmotive, Inc., (“CSA”) and its
Canadian affiliate. In 2009 the governments settiedAPA between the governments and the taxpdgeperiods 2000-2007. On
August 19, 2009, the Company filed an action inUinéted States Bankruptcy Court, District of Delagjan response to tt
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13.

14.

Bankruptcy petition filed by Cooper-Standarddiimgs Inc. on August 3, 2009. The action relatethe tax refunds owed to the Company
pursuant to the September 16, 2004 sale agreerh@8A for pre-disposition periods ending DecembgrZ004. On March 17, 2010, the
Company entered into a settlement agreement witdp&oStandard Holdings, Inc., et al. to resolvesiligiect proceedings. The approved
settlement agreement was docketed by the Courtpoih 25 and became final and non-appealable onl28¢i2010. Pursuant to the
settlement agreement, CSA paid the Company appedgign$17,639. In addition CSA provided a lettecrdit to be issued for the
benefit of the Company in the initial amount of (8] in connection with the Company’s guaranty te#fase for certain property in
Surgoinsville, Tennessee. The letter of credit bdélpayable to the Company for amounts that thepaomis called upon to pay in
connection with the Company’s guaranty. The setlenagreement also provides for mutual releasdsanity certain limited obligations
under the 2004 sale agreement to remain in forase® upon the settlement, the Company releasalitiéslrecorded on its books relating
to the disposition of CSA in the amount of $7,48ftigh Discontinued Operations net of the tax inf

The Company and its subsidiaries are subject wnigctaxes in the U.S. federal jurisdiction and amagistate and foreign jurisdictiot
With few exceptions, the Company is no longer sttifie U.S. federal, state and foreign tax examametiby tax authorities for years prior
to 2000.

On February 2, 2010, in the caseCates, et al v. Cooper Tire & Rubber Comp;, the United States District Court for the North
District of Ohio entered an order approving theleetent agreement negotiated by the parties inl 009, in its entirety, as being fair,
reasonable and adequate and dismissed, with peejutie case and a related lawsiotinson, et al v. Cooper Tire & Rubber Company
The settlement agreement provides for 1) a casmeaof $7,050 to the Plaintiffs for reimbursemehntosts; and 2) modification to the
Company’s approach and costs of providing futur@thecare to specified current retiree groups whivdhresult in an amendment to the
Compan’s retiree medical plai

A group of the Compar's union retirees and surviving spouses filed thie€lawsuit on behalf of a purported class clainthag the
Company was not entitled to impose any contributexuirement for the cost of their health care cage pursuant to a series of letter
agreements entered into by the Company and thed)Biteelworkers and that Plaintiffs were promisketime benefits, at no cost, after
retirement. As a result of settlement discussitmsyelated Johnson case was filed with the Cauliehalf of a different, smaller group of
hourly unior-represented retiree

The Company has amended its retiree medicaltplaeflect the changed method of providing futbealth care to specified current retiree
groups. As a consequence of the settlement agreetherCompany recorded $7,050 of expense duriadirbt quarter of 2009 relating to
the specified payments. Also during the first qeladf 2009, the actuarial value of costs relateithéoplan amendment was estimated to be
approximately $7,700 which was reflected as areiase in the accrual for Other Post-employment Bisnegith an offset to the

Cumulative Other Comprehensive Loss component afétoldersEquity. The Company has finalized the impact ofaheendment on i
accrual for Other Post-employment Benefits andrbesrded the impact during the second quarter ®028s a result of plan design
changes, lower per capita health care costs expetecompared to the costs assumed in early 2aD8thrr assumption updates, the
Company has recorded a reduction of $9,700 todbeial for Other Post-employment Benefits with &set to the Cumulative Other
Comprehensive Loss component of Shareha’ Equity as a change in actuarial assumpti

In connection with the investment in Cooper Chadrag, beginning January 1, 2009 and continuingitiivd>ecember 31, 2011, the
noncontrolling shareholders have the option, wisobmbedded in the noncontrolling interest, to negthe Company to purchase the
remaining 49 percent noncontrolling share at tleagr of a minimum price of $62,700 or a formulggthat varies based on operating
results of the entity. The combination of a nonaoolfihg interest and a put option resulted in aggmable noncontrolling shareholder
interest. The put option is not separated fronstieres as an embedded derivative because theyindesthares are not readily convertible
into cash
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The noncontrolling interest is redeemable hepthan fair value as the put value is determiveesked on a specified formula as described
above. The Company records the noncontrolling $iwdgers’interests in Cooper Chengshan at the greater thielinitial carrying amoun
increased or decreased for the noncontrolling $iedders’ share of net income or loss and its shlother comprehensive income or loss
and dividends (“carrying amount”) or 2) the valdehe put option which is determined based on te@igr of the minimum amount or the
formula derived amount. Prior to exercisabilitytiog¢ put option on January 1, 2009, the noncontrgpkihareholders’ interest has been
recorded at the greater of 1) the carrying amoug) the cumulative amount required to accreterihial carrying amount to the
redemption value using the effective interest metivbich resulted in the reversal of accretion o698 and $5,394 during the quarter and
six month period ended June 30, 2009, respectivatii, an offset to Retained earnings. Accordinguthoritative accounting guidance,
redeemable noncontrolling shareholders’ interestkssified outside of permanent equity, as azan@ne item, on the Company’s
Condensed Consolidated Balance She

According to authoritative accounting guidanceriteemable noncontrolling sharehol¢ interests, to the extent the noncontroll
shareholders have a contractual right to receiva@maount upon exercise of a put option that is othan fair value, and such amount is
greater than carrying value, then the noncontm@léhareholder has, in substance, received a dididestribution that is different than ott
common stockholders. Therefore accretion adjustsienthe carrying value of noncontrolling sharekodd interests to reflect the put
option amount should also be reflected in the cdatmn of earnings per share available to Cooper &iRubber Company common
stockholders. During 2009, the Company recordedsagijents to the redeemable noncontrolling sharenslihterests which are shown in
footnote 2.

In 2009, the Company was notified by a nonaglitig shareholder that it had exercised its putaspand after governmental approval, the
Company purchased the 14 percent share for $10/820arch 31, 2010. The remaining noncontrollingrehalder has the right to sell its
35 percent share to the Company at a minimum pfi¢d4,780. At June 30, 2010, the formula pric$45,417 exceeds the minimum
price, however, the carrying value exceeds the édemmprice and the carrying value is the amount showthe Company’s Consolidated
Balance Sheet:

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

This Management’s Discussion and Analysis of Fiiedr@ondition and Results of Operations (“MD&A”")gsents information related to the
consolidated results of operations of the Compardiscussion of the past results for each operatggnent, future outlook of the Company
and information concerning both the liquidity arapital resources of the Company. An important dication regarding the “forward-looking
statements” made in this discussion is then predent
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Consolidated Results of Operations

Three months ended June Six months ended June
(Dollar amounts in millions except per share ams) 2009 Change 2010 2009 Change 2010
Revenues

North American Tire $ 427.: 34.6% $ 575.( $ 866.7 27.7% $1,106."

International Tire 257.2 21.4% 3122 423. 43.1% 605.7

Eliminations (52.) 57.6% (83.9) (87.0 77.0% (154.0

Net sales $ 631.7 27.3% $ 804.C $1,203.: 29.5% $1,558.¢
Segment profi

North American Tire $ 28.C -29.6% $ 19.7 $ 24.: 37.0% $ 33.:

International Tire 19.2 6.8% 20.t 16.4 162.8% 43.1

Eliminations (0.8 n/m 0.1 (1. -54.5% (0.5

Unallocated corporate charg (4.9 34.7% (6.6) (14.9 -36.1% (9.2

Operating profit 41.F -18.8% 33.7 25.2 164.7% 66.7
Interest expens 12.1 -24.0% 9.2 24.¢ -27.8% 17.¢
Interest incom: (1.7 -27.3% (0.9 (2.5 -20.0% (2.0)
Other income (1.2 -16.7% (1.9 (2.7) -42.9% (1.2
Income from continuing operatiol

before income taxe 31.7 26.2 5.0 52.C
Income tax expense (bene 0.9 1.2 (2.9 9.0
Income from continuing operatiol 30.¢ 25.1 7.8 43.C
Noncontrolling shareholde’ interests (6.€) (6.7) (4.9 (11.7)
Income from continuing operations

attributable to Cooper Tire & Rubb

Company $ 24.2 $ 19.C $ 32 $ 31z
Basic earnings per she $ 0521 $ 0.31 $ 0.8 $ 0.51
Diluted earnings per sha $ 051 $ 0.3C $ 014 $ 0.5C

1 Amount have been restated, see Footnote 1 foriadditinformation.

Consolidated net sales for the three-month penatbe June 30, 2010, were $172.3 million higher tharcomparable period one year ago.
The increase in net sales for the second quart2®d1® compared to the second quarter of 2009 virdisuaable to higher unit volumes ($89.4
million) and favorable pricing and mix ($82.9 nilh) in both the North American Tire Operations &mernational Tire Operations segments.

Operating profit in the second quarter of 2010 dased by $7.8 million from the second quarter @R2®Favorable impacts of improved
pricing and mix ($79.5 million) and higher salesuwnes ($26.5 million) contributed positively. Indition, lower production curtailments costs
due to increased capacity utilization ($23.2 mil)idower products liability charges ($5.3 millioajd decreased restructuring expenses
($1.3 million) were recognized in the North Americtire Operations segment when comparing the seqoader of 2010 to the comparable
period one year ago. Higher raw material costs eepeed in both segments (-$130.8 million), theneoorrence of a one time pension
curtailment gain recorded during 2009 (-$10.1 wil)i and increased selling, general and adminiggakpenses (-$4.0 million) were the
primary contributors to the decline in profits.

Consolidated net sales for the six-month periodedntline 30, 2010, were $355.3 million higher tihencomparable period one year ago. The
increase in net sales for the first six months@f@compared to the first six months of 2009 wamarily the result of higher unit volumes
($266.5 million) and favorable pricing and mix ($8nillion) in both the North American Tire Operais and International Tire Operations
segments. Also contributing to the increase insadgs in the first six months of 2010 was favordibteign exchange rates recorded in the
International Tire Operations segment ($8.0 million
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Operating profit in the first six months of 201@iieased by $41.5 million from the first six monti2009. The favorable impacts of improved
pricing and mix ($96.8 million) and higher saledwnes ($67.8 million) in the North American anddmtational Tire Operations segments, as
well as lower production curtailment costs ($45i0iom) and reduced restructuring expenses ($8I0an) in the North American Tire
Operations segment, were the primary contributmtbe increased profits when comparing the fisstnsbnths of 2010 to the comparable
period of 2009. In addition, favorable foreign amcy ($4.1 million) and lower selling, general auininistrative costs ($3.5 million) were a
recognized during the first six months of 2010 frima first six months of 2009. Partially offsettitige profits were higher raw material costs
experienced in both segments (-$171.3 million) laigther products liability charges (-$18.7 milliaecorded in the North American Tire
Operations segment.

After raw material costs were decreasing durindfittsé half of 2009, commodity costs began to irmg® during the second half of the year. The
Company’s six-month period ended June 30, 201ectflhigher costs of certain of its principal raatemials. The primary raw materials for

the Company include natural rubber, synthetic rupterbon black, chemicals and steel reinforcernentponents. Approximately 65 percent
of the Company’s raw materials are petroleum-baskd.increases in the cost of natural rubber atlgeim-based materials were the most
significant drivers of higher raw material costsidg the first six months of 2010.

The Company strives to assure raw material suppdyta obtain the most favorable pricing possibla. fratural rubber and natural gas,
procurement is managed through a combination oingufprward of production requirements and utilizithe spot market. For other principal
materials, procurement arrangements include sugplgements that may contain formula-based pricasgd on commodity indices, mujteat
agreements or spot purchase contracts. While treaegements typically provide quantities necessasatisfy normal manufacturing
demands, the pricing volatility in these commaoditientributes to the difficulty in managing the tsosf raw materials.

Products liability expenses totaled $15.1 milliond &20.3 million in the second quarter of 2010 2669, respectively, and included recoveries
of legal fees of $5.6 million and $0.5 million imet second quarter of 2010 and 2009, respectivebyluets liability expenses totaled $59.7
million and $40.9 million in the first six month$ 2010 and 2009, respectively, and included redesesf legal fees of $5.6 million and

$1.9 million in the first six months of 2010 and02) respectively. The majority of the increaseroducts liability expense for the year is due
to the Company recording an additional $21.8 nrillior its self-insured portion of a jury verdictame case during the first quarter of 2010.
Additional information related to the Company’s agnting for products liability costs appears in M&es to Consolidated Financial
Statements.

Selling, general, and administrative expenses %&4e3 million in the second quarter of 2010 (6.7cpat of net sales) and $50.3 million in the
second quarter of 2009 (8.0 percent of net salés$.increase was due to higher professional seexpense, costs associated with the
Company’s ERP implementation and costs associaithdwaintaining the Company’s closed facility inbalny, Georgia. For the six-month
period ended June 30, 2010, selling, general andrestrative expenses were $98.9 million (6.3 peta# net sales) compared to $95.4 mill
(7.9 percent of net sales) for the comparable pesf®009. This increase was due to the same reasta for the quarter increase.

During the second quarter of 2010, the Companyrdszb$7.4 million in restructuring costs relatedhe closure of its Albany, Georgia
manufacturing facility and a personnel reductio€woper Europe. For the six months ended June(®®,2he Company has recorded
$15.0 million in restructuring costs related toshénitiatives. Additional information related toese restructuring initiatives appears in the
Notes to Condensed Consolidated Financial Statesr

As discussed in the Notes to Condensed Consolidateshcial Statements, the Company recorded aiflibn charge during the first quarter
of 2009 related to the agreement reached irCtitesretiree medical legal case which is reflected adlocated corporate charges in 2009.

25




Table of Contents

Interest expense decreased $2.9 million during#oend quarter and decreased $6.9 million duriegithmonth period of 2010 from the
comparable 2009 periods due to lower debt levelmoth the parent Company and its subsidiaries.drapany repaid $96.9 million of its
parent company Senior Notes in December 2009.

Other income decreased by $0.2 million in the sdaprarter of 2010 compared to 2009 primarily assalt of foreign currency losses being
recorded in 2010 compared to foreign currency ga@isg recorded in 2009. This impact was partiaffget by improved earnings in an
unconsolidated subsidiary. Other income decrea8edirsillion for the first six months of 2010 compdrto 2009. The Company recorded
proceeds from the settlement of a lawsuit of $1il8an during the first quarter of 2009. Improvedraings in the unconsolidated subsidiary of
$2.7 million were partially offset by the foreigarecency losses in 2010 compared to foreign currgaigs in 2009 of $1.8 million.

For the quarter ended June 30, 2010, the Compaoyded an income tax expense for continuing operatof $1.2 million as compared to
$1.0 million for the comparable period in 2009. Tmevision includes a tax benefit for discrete iteof $5.1 million relating primarily to retul
to provision changes in estimates for the 2009 &¥S¢turn principally resulting from additional géon funding for the 2009 plan year. The
effective tax rate for the quarter and six monttiqueended June 30, 2010, for continuing operatisri!l.0 and 21.5 percent, respectively,
exclusive of discrete items, using the applicalffiective tax rate determined using forecasted mjutisdictional annual effective tax rates. For
comparable periods in 2009, the effective tax fateontinuing operations, exclusive of discretaris, was -0.4 percent and -88.42 percent,
respectively, using forecasted jurisdictional anmififective tax rates.

The $0.2 million increase in tax expense for thartgr relates primarily to the recording of a neotnring benefit of $12.8 million in 2009
related to the impact of interim period tax repugtrules for valuation allowances on the forecasfettive tax rate; the increased benefit from
the anticipated usage of various tax attributeyéarwards including tax credits and net operatiogsks of $(4.8 million); changes in the mix of
earnings or loss by jurisdiction of $(1.5 millicew)d changes in discrete items of $(6.2 million).

For the six month period ended June 30, 2010, tmapgany recorded income tax expense for continupggations of $9.0 million compared to
a tax benefit of $2.8 million recorded for the sionth period ended June 30, 2009. The $11.8 milliorease in tax expense relates primarily
to the recording of a non-recurring benefit of Bl&illion in 2009 related to the impact of interpariod tax reporting rules for valuation
allowances on the forecasted effective tax rategécreased benefit from the anticipated usagarddus tax attribute carryforwards including
tax credits and net operating losses of $1.4 mijlchanges in the mix of earnings or loss by jucisoh of $1.4 million; and changes in discr
items of $(3.8 million).

The Company maintains a valuation allowance puitsieeASC 740, “Accounting for Income Taxesfi its net U.S. deferred tax asset posit
The valuation allowance will be maintained as lasgt is more likely than not that some portionthaf deferred tax asset may not be realized.
Deferred tax assets and liabilities are determgegghrately for each taxing jurisdiction in whicle thompany conducts its operations or
otherwise generates taxable income or losseselWtB., the Company has recorded significant dedieiax assets, the largest of which relas
products liability, pension and other postretiretrgamefit obligations. These deferred tax assetpartially offset by deferred tax liabilities,
the most significant of which relates to acceletatepreciation. Based upon this assessment, th@&uommaintains a $176.2 million valuation
allowance for the portion of U.S. deferred tax &sseceeding its U.S. deferred tax liabilitiesatidition, the Company has recorded valuation
allowances of $2.4 million for deferred tax assetsociated with losses in foreign jurisdictions.

As discussed in the Notes to Consolidated FinaiStatements, the Company has been involved witteAde Pricing Agreement negotiations
with the governments of Canada and the United Stétering the second quarter of 2009, the Compeaogrded an income tax and interest
obligation related to the Advance Pricing Agreen@r$34.5 million. This was recorded as a currartltability and is included as part of
discontinued operations. Based upon the settlerdarig the second quarter of 2010, the Compargived approximately $17.6 million and
released liabilities recorded on its books relatmthe disposition of Cooper Standard Automotivéhie amount of $7.4 million through
Discontinued Operations net of the tax impact.
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North American Tire Operations Segment

Three months ended June 3i Six months ended June 3
2009 Change 2010 2009 Change 2010
(Dollar amounts in millions
Net sales $ 427.: 34.€% $ 575.( $ 866.7 27.1% $1,106."
Operating profit $ 28.C -29.6% $ 19.7 $ 24: 37.(% $ 33.:
United States unit shipments chanc
Passenger tire
Segmen 23.% 21.%
RMA members 9.4% 9.5%
Total Industry 7.€% 10.2%
Light truck tires
Segmen 27.1% 20.%
RMA members 8.4% 9.9%
Total Industry 5.4% 9.1%
Total light vehicle tire:
Segmen 24.5% 21.&%
RMA members 9.2% 9.5%
Total Industry 7.2% 10.(%
Total segment unit sales char 20.1% 19.7%

Overview

The North American Tire Operations segment manufastand markets passenger car and light truck frémarily for sale in the United
States replacement market. The segment also ditsihires for racing, medium truck and motorcythed are manufactured at the Company’s
subsidiaries. Major distribution channels and congtrs include independent tire dealers, wholesalgilditors, regional and national retail tire
chains, and large retail chains that sell tirewelf as other automotive products. The segment doesell its products directly to end users,
except through three Company-owned retail stomes,dmes not manufacture tires for sale to the aobdlen original equipment manufacturers
(“OEMSs").

Sales

Sales of the North American Tire Operations segriremeased $147.7 million, or 34.6 percent, ingdeond quarter of 2010 from levels in
2009. The increase in sales was a result of highievolumes ($79.0 million) and improved pricingdamix ($68.7 million). In the United
States, the segment’s unit sales of total lighiclehires increased 24.5 percent in the secondiguaf 2010 compared with the second quarter
of 2009. This increase exceeded the 9.3 percergdse in total light vehicle shipments experienogdll members of the Rubber
Manufacturers Association (“RMA”), and was alsoltég than the 7.3 percent increase in total lighicle shipments for the total industry
(which includes an estimate for non-RMA membersaiy all product segments outpaced the industtiienJ.S. market as shipments to
house brands and private brand distributors werticptarly strong as low levels of inventory conteto exist across the industry supply chain.
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Sales of the North American Tire Operations segrimemeased $240.0 million, or 27.7 percent, infthet six months of 2010 from levels in
2009. The increase in sales was a result of highiwvolumes ($166.9 million) and improved priciagd product mix ($73.1 million). In the
United States, the segment’s unit shipments of ligtat vehicle tires increased 21.8 percent infitg six months of 2010 compared with the
same period in 2009. This increase exceeded theedcent increase in total light vehicle shipmenggerienced by all members of the RMA,
and also exceeded the 10.0 percent increase Idightvehicle shipments for the total industry tbe first six months. This improvement
occurred across nearly all product segments a€degpany was able to significantly increase markate.

Operating Profit

North American Tire segment operating profit desezh$8.3 million in the second quarter of 2010 ftbmsecond quarter of 2009. Opera
profit increased as a result of favorable pricieg of mix ($42.6 million), reduced production cilrtgent costs as a result of better capacity
utilization ($22.5 million), increased unit volumégl 8.8 million) and lower restructuring costs @#nillion). The decrease in operating profit
was due to higher raw material costs (-$82.6 mm)liche non-recurrence of a one time pension doréat gain recorded during the second
quarter of 2009 (-$8.0 million) and manufacturirg$is related to increasing plant capacity to adigpply with demand (-$4.9 million).

Operating profit for the segment increased $9.0aonilin the first six months of 2010 from the figk months of 2009. The increase in
operating profit was due to favorable pricing nietnix ($50.8 million), reduced production curtailmeosts ($41.8 million), higher unit
volumes ($40.3 million), and lower restructuringstso($8.4 million). These improvements were paytiaffset by higher raw material costs (-
$111.7 million), increased products liability chasg-$18.7 million) recorded primarily during thest quarter of 2010 and manufacturing
inefficiencies (-$2.4 million).

During the first half of 2010, the North Americairdf Operations segment experienced rapidly incngagiw material costs which had been
declining during the first half of 2009. The segmtemaw material index increased by 30.4 percenthfersix months ended June 30, 2010, f
the same period of 2009. The raw material indexeiased a significant 45.0 percent for the secomdteuof 2010 when compared to the
second quarter of 2009.

International Tire Operations Segment

Three months ended June 30 Six months ended June 30
2009 Change 2010 2009 Change 2010
(Dollar amounts in millions
Net sales $ 257.2 21.2% $ 3122 $ 423.¢ 43.1% $ 605.7
Operating profit $ 19. 6.8% $ 20t $ 16.4 162.6% $ 431
Unit sales chang 13.2% 33.8%

Overview

The International Tire Operations segment manufastand markets passenger car, light truck, motte@nd racing tires and tire retread
materials for the global replacement tire markéie Tooper Chengshan joint venture manufacturesremklets passenger car and light truck
radial tires as well as radial and bias mediumkttires in the international market. The Cooper #ajoint venture manufactures light vehicle
tires to be exported to markets outside of the RRler the current agreement, until May 2012, fthe tires produced by this joint venture
will be exported and sold to the Company and itiiates.
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Sales

Sales of the International Tire Operations segrmemeased $55.0 million, or 21.4 percent, in theosel quarter of 2010 compared to the
second quarter of 2009. The segment recognize@hight volumes ($40.7 million) in 2010 when corgzawith 2009, primarily from the
Company’s joint venture operations in Asia. Alsatzibuting to the increase in sales during the sdaguarter of 2010 was the impact of
favorable pricing and mix ($14.8 million).

Sales of the International Tire Operations segrimemeased $182.3 million, or 43.1 percent, in ih& 8ix months of 2010 compared to the
same period in 2009. The segment recognized highierolumes ($166.7 million) in the first six méstof 2010 when compared with 2009,
primarily from the Company’s joint venture operatian Asia. Other factors contributing to the iraged sales in the first six months of 2010
compared to the same period in 2009 were the forgigrency impact of a weaker United States dafiaelation to the British pound ($8.0
million) and favorable pricing and mix ($7.6 milii

Operating Profit

International Tire operating profit in the seconader of 2010 was $1.3 million higher than in slaene period of 2009. The increase in
operating profit was due to favorable pricing nieinix ($36.1 million), higher unit volumes ($7.6 lfran), improved manufacturing operations
($2.5 million), and other operating cost reductiorduding the impact of foreign currency ($3.0 linih). These increases were partially offset
by higher raw material costs recognized withindbarter (-$48.2 million).

Operating profit for the segment in the first sismths of 2010 was $26.7 million higher than in fingt six months of 2009. The increase in
operating profit was due to favorable pricing netnix ($45.5 million), higher unit volumes ($27.4lkon), improved production utilization

and manufacturing costs ($9.3 million) and favoedireign currency impact ($4.1 million). Thesergases were partially offset by higher raw
material costs experienced during the first six themf 2010 compared with the same period in 268896 million).

Outlook for Company

The Company’s focus remains on prudent managenienitical resources to drive shareholder value srglided by its Strategic Plan which
calls for it to pursue profitable top line growtimprove its global cost structure and improve orgational capabilities. Successful execution of
actions toward these goals combined with improvebta industry conditions can result in an eveorsger Company with a more consistent
level of profitability.

The Company expects growth rates in 2010 will yaryegion as developing markets, including the PR€sent more robust opportunities for
improvement. Mature tire markets are expected déavaat near historical growth rates. The recovergg@mand for the global tire industry bei

in the second half of 2009 and will present moralleinging comparables for growth during the sedoaifl of 2010. We expect that demand in
the second half of this year will continue to b@sg for our products.

The continued strong demand, in combination withtieely low levels of inventory, means the Compa&xpects to continue operating its
manufacturing facilities at very high utilizatioates. The Company’s ability to increase inventargrdities will be a function of both the
strength of sales and the Company’s ability to nfiacture sufficient units above demand levels.

The Company will continue to launch new productseet market demands and will pursue growth insseti@nnels where the Company is
under-represented. A significant portion of the @amy’s future growth will be in emerging marketatthave high growth rates including the
PRC. The Company expects this will position it goowth at or above industry rates.
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Raw material prices have proven very difficult twarately predict as commodity markets remain YlelaThe Company expects that raw
material costs will continue to be elevated indkeond half of 2010 and to stabilize during theaiwher of the year. The Company
implemented a price increase in North America ameJL;, 2010 to address raw material cost. The Coynerpects its effective tax rate for
2010 will most likely be between 17 percent ancpicent.

In 2010, the Company will continue to focus on By a strong foundation to take advantage of &itnarket opportunities. This will require
the Company to continue investing in opportunitrest will make it more cost competitive includingtamation, efficiently adding capacity,
LEAN-Six Sigma and manufacturing located in lowtoosuntries. Additionally, in 2010 the Company vagtintinue preparations and begin
investments for the implementation of a global ESBtem that will enhance organizational capabdlitie

The Company is confident about its abilities angl &groven history of successful execution. Thas®fs and industry conditions leave it
cautiously optimistic towards future results.

Liquidity and Capital Resources

Generation and uses of cashNet cash provided by operating activities of comitig operations was $20 million in the first six mtlos of
2010, a decrease of $145 million from the firstreianths of 2009. Net income contributed $97 millaradditional cash in 2010. Accounts
payable levels have increased as raw material paeshreturn to more normal levels from the low 2@98ls that resulted from the economic
downturn first started during the fourth quarte2608.

Offsetting these improvements to cash flow — act®ueceivable balances have increased as a résupmved sales; inventory levels have
increased from the low levels at December 31, 23@Paccrued liabilities have consumed cash asu#t ifghe timing of the accrual and
payment of incentives and severance.

Net cash used in investing activities during thistf§ix months of 2009 and 2010 reflect capitalemditures of $42 million and $45 millio
respectively.

During the first six months of 2009 and 2010, trepany repaid $50 million and $15 million of detetspectively. In 2010, the Company’s
Cooper Kenda joint venture received $5 million apital contributions from its joint venture partnaiso in the first quarter of 2010, the
Company paid $18 million to purchase an additiddapercent interest in its Cooper Chengshan j@ntwre increasing its ownership share to
65 percent.

Dividends paid on the Company’s common sharesdrfitht six months of 2009 and 2010 were $12 millamd $13 million, respectively.
During the second quarter of 2010, the Company $aRimillion in dividends to noncontrolling sharéders in the Cooper Chengshan joint
venture.

Available credit facilitie— Domestically, the Company has a revolving creditlityy with a consortium of six banks that providegs to

$200 million based on available collateral and espNovember 9, 2012. The Company also has an atceceivable securitization facility
with a $125 million limit with a September 2010 mndty. The Company has negotiated an extensiohisffacility for a term of 364 days. The
amounts and covenants are the same with termsrikehwnditions. These credit facilities remain tawdh and have no significant financial
covenants until available credit is less than detamounts.

The Company’s consolidated joint ventures in Asigéhannual renewable unsecured credit lines tlaige up to $200 million of borrowings
and do not contain financial covenants.

Available cash and contractual commitme— At June 30, 2010, the Company had cash and casbeéents of $379 million. The Company’s
additional borrowing capacity, based on eligibl#ateral through use of its credit facility witlsibank group and its accounts receivable
securitization facility at June 30, 2010, was $#d@Bion. The additional borrowing capacity on theian credit lines totaled $136 million.
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The Company expects capital expenditures for 26 itin the $110 to $120 million range of which ryimately $33 million will be in
consolidated entities where the Company’s ownerskgeeds 50 percent.

The following table summarizes long-term debt ateJ30, 2010:

Parent compan

8% unsecured notes due December 2 173.¢
7.625% unsecured notes due March 2 116.¢
Capitalized leases and ott 10.t
301.C

Consolidated Subsidiarit
5.4% unsecured notes due in 2( 4.4
5.13% unsecured notes due in 2! 6.€
4.86% to 5.13% unsecured notes due in Z 19.¢
30.¢
Total debi 331.¢
Less current maturitie 5.C
$ 326.¢

The Company'’s partially owned, consolidated sulasidoperations in the PRC have short-term notealgayof $155.9 million at June 30,
2010.

Credit agency ratings -Buring the second quarter, Standard & Poor’s raiBedCompany’s long-term corporate credit and semisecured
debt ratings to BB- from B.

Contingencies

Litigation

The Company is a defendant in various productdlitiplslaims brought in numerous jurisdictions irhieh individuals seek damages resulting
from automobile accidents allegedly caused by diefetires manufactured by the Company. Each optioelucts liability claims faced by the
Company generally involve different types of tiregdels and lines, different circumstances surrmgthe accident such as different
applications, vehicles, speeds, road conditionstier conditions, driver error, tire repair and m@nance practices, service life conditions, as
well as different jurisdictions and different inj@s. In addition, in many of the Compasysroducts liability lawsuits the plaintiff allegdsat his

or her harm was caused by one or more co-defenddmtsicted independently of the Company. Accordinigbth the claims asserted and the
resolutions of those claims have an enormous anafurdriability. The aggregate amount of damagegmsd at any point in time is not

determinable since often times when claims ard fillee plaintiffs do not specify the amount of dges Even when there is an amount alle
at times the amount is wildly inflated and has atonal basis.

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 amount withihrdrage is more likely than another. The Compargswsrange of settlements because an
average settlement cost would not be meaningfaksihe products liability claims faced by the Compare unique and widely variable. The
cases involve different types of tires, models lamgk, different circumstances surrounding theaei such as different applications, vehicles,
speeds, road conditions, weather conditions, dewer, tire repair and maintenance practices,icetife conditions, as well as different
jurisdictions and different injuries. In additian,many of the Compar's products liability lawsuits the plaintiff allegéat his or her harm w.
caused by one or more co-defendants who actedéndeptly of the Company. Accordingly, the claimsessed and the resolutions of those
claims have an enormous amount of variability. Tbsts have ranged from zero dollars to $12 milifoane case with no “average” that is
meaningful. No specific accrual is made for indiatlunasserted claims or for premature
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claims, asserted claims where the minimum inforamatieeded to evaluate the probability of a liapitnot yet known. However, an accrual
for such claims based, in part, on managersemtpectations for future litigation activity artsettled claims history is maintained. Becau
the speculative nature of litigation in the Unitehtes, the Company does not believe a meaningfmegate range of potential loss for asse
and unasserted claims can be determined. The Corspaxperience has demonstrated that its estintgtes been reasonably accurate and, on
average, cases are settled at amounts close tesheves established. However, it is possible divitlual claim from time to time may result

an aberration from the norm and could have a nadtienpact.

Forward-Looking Statements

This report contains what the Company believesfarevard-looking statements,” as that term is defirunder the Private Securities Litigation
Reform Act of 1995, regarding projections, expéotet or matters that the Company anticipates mapémawith respect to the future
performance of the industries in which the Compapgrates, the economies of the United States dnedt odbuntries, or the performance of the
Company itself, which involve uncertainty and riSkich “forward-looking statements” are generalypugh not always, preceded by words
such as “anticipates,” “expects,” “believes,” “@ois,” “intends,” “plans,” “estimates,” and similErms that connote a view to the future and
are not merely recitations of historical fact. Sstdtements are made solely on the basis of thep@oy's current views and perceptions of
future events, and there can be no assuranceutiassatements will prove to be true. It is posstbit actual results may differ materially fr
those projections or expectations due to a vagéfgctors, including but not limited to:

» changes in economic and business conditions iwtrkl;

» the failure to achieve expected sales le\

» consolidation among the Compé s competitors and custome

» technology advancemen

» the failure of the Compars suppliers to timely deliver products in accordanith contract specification

» changes in interest and foreign exchange r.

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

» the impact of reductions in the insurance programetng the principal risks to the Company, anceotmanticipated events a
conditions;

» volatility in raw material and energy prices,limting those of steel, petroleum based productsnatural gas and the unavailability of such
raw materials or energy sourc

» the inability to obtain and maintain price incremse offset higher production or material co
* increased competitive activity including actionslasger competitors or lo-cost producers

» the inability to recover the costs to develop ast hew products or process

» the risks associated with doing business outsideeofJnited State:

» changes in pension expense and/or funding reguitom investment performance of the Company’ssfemnplan assets and changes in
discount rate, salary increase rate, and expeetadron plan assets assumptions, or changesatededccounting regulatior

e government regulatory initiative

» the impact of labor problems, including a strikedmht against the Company or against one or moits t#frge customers or supplie

» litigation brought against the Company includingdhrcts liability;

» an adverse change in the Com(’'s credit ratings, which could increase its borrapdosts and/or hamper its access to the creditets
» changes to the credit markets and/or access te thaskets

* inaccurate assumptions used in developing the Coy's strategic plan or the inability or failure to sassfully implement the Compé’s
strategic plan

» inability to adequately protect the Comp’s intellectual property right:
» failure to successfully integrate acquisitions iaperations or their related financings may impigctidity and capital resource

» inability to use deferred tax asse
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* recent changes to tariffs on certain tires impoitéal the United States from the PRC a
» changes in the Compég's relationship with joint venture partne

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

The Company makes no commitment to update any forleking statement included herein or to disclasg facts, events or circumstances
that may affect the accuracy of any forward-lookitatement.

Further information covering issues that could mally affect financial performance is containedlire Company’s periodic filings with the U.
S. Securities and Exchange Commission (“SEC").

Item 3. QUANTITATIVE AND QUALITATIVE DISCLOSURES AB OUT MARKET RISK

There have been no material changes in markeatidlne 30, 2010, from those detailed in the Coryipadnnual Report on Form 10-K filed
with the SEC for the year ended December 31, 2009.

Item 4. CONTROLS AND PROCEDURES

The Company maintains disclosure controls and phaees designed to ensure that information requodse disclosed in the reports the
Company files or submits as defined in Rules 13@)1&f the Securities and Exchange Act of 1934rasnded (“Exchange Act”) is recorded,
processed, summarized and reported within the pieneds specified in the Securities and Exchanga@ission (“SEC”) rules and forms, and
that such information is accumulated and commuadtéd the Chief Executive Officer (“CEO”) and Chighancial Officer (“CFQO”) to allow
timely decisions regarding required disclosures.

The Company, under the supervision and with thégiaation of management, including the CEO and C&wluated the effectiveness of the
design and operation of its disclosure controls @rnodedures (as defined in Rule 13a-15(e) undeB#uarities Exchange Act of 1934 as of
June 30, 2010. In its evaluation, management o€trapany identified a material weakness in itsldmare controls and procedures related to
the Companys accounting for joint ventures, with specific erapis on monitoring and applying changes in autativie guidance. Based sol
on this material weakness, the Company’s CEO ard &@mcluded that its disclosure controls and procesiwere not effective as of the end
of the reporting period covered by this report.

The Company has taken a series of steps designegbtove its control processes. These actions dechureview of the accounting for joint
ventures from acquisition to present with a spddialis on changes to reporting guidance that mi@giathe Company’s accounting. The
Company is also implementing measures to enhamceathtrols by which authoritative guidance willtbenitored and applied on a regular
basis.
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The Company plans to monitor the effectivenessefcbrrective actions and expects to concludettieataterial weakness has been
remediated during the third quarter of 2010.

There were no other changes in the Compamternal control over financial reporting thatooed during the quarter ended June 30, 201t
have materially affected, or are reasonably likelynaterially affect, its internal control over dincial reporting.

Part [l. OTHER INFORMATION
Item 1. LEGAL PROCEEDINGS

The Company is a defendant in various judicial peatings arising in the ordinary course of busin&ssignificant portion of these proceedir
are products liability cases in which individuaisalved in vehicle accidents seek damages resuitimg allegedly defective tires
manufactured by the Company. In the future, proglliability costs could have a materially greatapact on the consolidated results of
operations and financial position of the Comparantin the past.

The Company is a party to the case€Cates, et ahs well as a related lawsuiphnson, et al See Footnote 13 for a discussion of this litioadti
ltem 1A. RISK FACTORS

At June 30, 2010, the Company has updated thdatstrs related to the Company and its subsidiavid@sh follow:

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

Current global economic conditions may affect dethfam the Company’s products, create volatilityamv material costs and affect the
availability and cost of credit. These conditiotspaaffect the Company’s customers and suppliergedisas retail customers.

A deterioration in the global macroeconomic envin@mt or in specific regions could impact the Conypand, depending upon the severity
duration of these factors, the Company’s profitgbdnd liquidity position could be negatively ingiad.

This may also be the result of increased price @iitipn and product discounts, resulting in loweargins in the business.

Inadequate supply of key raw materials and pricimglatility for raw materials could result in incresed costs and may affect the Comp’s
profitability.

The pricing volatility for natural rubber and pd&goem-based materials contributes to the difficititynanaging the costs of raw materials. Costs
for certain raw materials used in the Compargperations, including natural rubber, chemiazdshon black, steel reinforcements and synt|
rubber remain volatile. Increasing costs for rawerial supplies will increase the Company’s productosts and affect its margins if the
Company is unable to pass the higher productiotsa@sto its customers in the form of price incesas

Further, if the Company is unable to obtain adegsapplies of raw materials in a timely mannerpfisrations could be interrupted. In recent
years, the severity of hurricanes and the congatidaf the supplier base have had an impact omtadability of raw materials
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If the price of natural gas or other energy sourcagreases, the Compa’s operating expenses could increase significantly.

The Company’s manufacturing facilities rely prirglly on natural gas, as well as electrical powet ater energy sources. High demand and
limited availability of natural gas and other enesgpurces have resulted in significant increasenergy costs in the past several years which
have increased the Company’s operating expensesargportation costs. Higher energy costs woutdeiase the Company’s production costs
and adversely affect its margins and results ofais.

Further, if the Company is unable to obtain adegsatrces of energy, its operations could be impéed.
The Company'’s industry is highly competitive, artdiay not be able to compete effectively with lossicproducers and larger competitors.

The replacement tire industry is a highly compeitiglobal industry. Some of the Company’s compsdiire large companies with relatively
greater financial resources. Most of the Compaaogiapetitors have operations in lower-cost countti@ense competitive activity in the
replacement tire industry has caused, and willinoetto cause, pressures on the Company’s busifieesCompany’s ability to compete
successfully will depend in part on its abilitytalance capacity with demand, leverage global fasicly of raw materials, make required
investments to improve productivity, eliminate radancies and increase production at low-cost, higdlity supply sources. If the Compan)
unable to offset continued pressures with impraweerating efficiencies, its sales, margins, opegatesults and market share would decline
and the decline could become material.

The Company may be unable to recover new produd arocess development and testing costs, whichddudrease the cost of operating
its business.

The Company'’s business strategy emphasizes théopavent of new equipment and new products and uséwgtechnology to improve
quality, performance and operating efficiency. Depang new products and technologies requires Bagmit investment and capital
expenditures, is technologically challenging argliees extensive testing and accurate anticipatfdachnological and market trends. If the
Company fails to develop new products that are alppgeto its customers, or fails to develop produant time and within budgeted amounts,
the Company may be unable to recover its produatldpment and testing costs.

The Company conducts its manufacturing, sales anstidbution operations on a worldwide basis andssbject to risks associated with
doing business outside the United States.

The Company has operations worldwide, includinthanU.S., the United Kingdom, Europe, Mexico arelRC. The Company has two joint
venture manufacturing plants, Cooper ChengsharCaagper Kenda, in the PRC and has continued to ekpperations in that country. The
Company has also invested in a tire manufacturpegation in Mexico. There are a number of riskdding business abroad, including polit
and economic uncertainty, social unrest, shortaésined labor and the uncertainties associafif entering into joint ventures or similar
arrangements in foreign countries. These risks im@gact the Company’s ability to expand its operaion the PRC and elsewhere and
otherwise achieve its objectives relating to itefgn operations including utilizing these locasas suppliers to other markets. In addition,
compliance with multiple and potentially confliagjrioreign laws and regulations, import and expionithtions and exchange controls is
burdensome and expensive. The Company’s foreigratipes also subject it to the risks of internagibt@rrorism and hostilities and to foreign
currency risks, including exchange rate fluctuagiand limits on the repatriation of funds.
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The Company'’s results could be impacted by theffaniecently imposed by the United States governtntires imported from the PRC.

On September 26, 2009, a tariff was imposed ort lighicle tires imported into the United Statesrirthe PRC at a level of 35 percent for the
first 12 months, 30 percent for the second 12 nmrahd 25 percent for the third 12 months. The Gomijs ability to competitively source
tires from its operations in the PRC could be digantly impacted. Other effects, including impaetsthe price of tires, responsive actions
from other governments and the opportunity for otbes cost competitors to establish a presencennited States could also have
significant impacts on the Company’s results.

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

The Company provides defined benefit and hybridsjmmplan coverage to union and non-union U.S. eygas and a contributory defined
benefit plan in the U.K. The Company’s pension egeeand its required contributions to its pensianpare directly affected by the value of
plan assets, the projected and actual rates afretuplan assets and the actuarial assumptionSdhgany uses to measure its defined benefit
pension plan obligations, including the discoum¢ r@ which future projected and accumulated pensibigations are discounted to a present
value and the inflation rate. The Company couldegigmce increased pension expense due to a conanirtdtfactors, including the decreased
investment performance of its pension plan asdetseases in the discount rate and changes igsitsrgtions relating to the expected retur
plan assets. The Company could also experiencedsed other postretirement expense due to decilieabesdiscount rate and/or increases in
the health care trend rate.

In the event of declines in the market value ofGmenpany’s pension assets or lower discount ratesstasure the present value of pension
obligations, the Company could experience changés Consolidated Balance Sheet which would inelad increase to Pension benefits
liabilities and a corresponding decrease in Stolddrs’ equity through Cumulative other compreheasoss and could result in higher
minimum funding requirements.

The Company is facing unknown risks relating to ectenent of healthcare legislation

The Company is facing unknown risks emanating ftbenenactment of legislation by the Federal govemrimcluding thé”atient Protection
and Affordable Care Aand the relatetiealthcare and Education Reconciliation Adtich are collectively referred to as healthcaggdiation
This major legislation is being enacted over aquedf several years and the ultimate cost and dbengially adverse impact to the Company
and its employees cannot be quantified at this.time

Compliance with regulatory initiatives could incrsa the cost of operating the Company’s business.

The Company is subject to federal, state and lesed and regulations. Compliance with those noeffact, or that may be enacted, could
require significant capital expenditures, increlieCompany’s production costs and affect its egsand results of operations.

Clean oil directive number 2005/69/EC in the Eumop&nion (“EU”) was effective January 1, 2010, aequires all tires manufactured after
this date and sold in the EU, to use non-aromalsc ®he Company is in compliance with this dirgeti Additional countries may legislate
similar clean oil requirements which could increttsecost of materials used in the Company’s prtsduc

In addition, while the Company believes that itegiare free from design and manufacturing defédtspossible that a recall of the Company’
tires could occur in the future. A substantial fecauld harm the Company’s reputation, operatiegutts and financial position.
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Any interruption in the Compan'’s skilled workforce could impair its operations drharm its earnings and results of operations.

The Companys operations depend on maintaining a skilled wadd@and any interruption of its workforce due torsages of skilled technici
production and professional workers could interthpt Company’s operations and affect its operatsglts. Further, a significant number of
the Company’s U.S. employees are currently repteddny unions. The labor agreement at the Finddnjo operation expires October 2011
and the labor agreement at the Texarkana, Arkassastions expires January 2012. Although the Compealieves that its relations with its
employees are generally good, the Company canpetda assurance that it will be able to successfuthintain its relations with its
employees. If the Company fails to extend or retiagits collective bargaining agreements withldi®r unions on satisfactory terms, or it
unionized employees were to engage in a striketmravork stoppages, the Company’s business angiipg results could suffer.

The Company has a risk of exposure to products ity claims which, if successful, could have a retive impact on its financial position,
cash flows and results of operations.

The Company’s operations expose it to potentidilitst for personal injury or death as an allegedult of the failure of or conditions in the
products that it designs and manufactures. Spatiifithe Company is a party to a number of proglliebility cases in which individuals
involved in motor vehicle accidents seek damagssltiag from allegedly defective tires that it méatured. Products liability claims and
lawsuits, including possible class action litigaticould have a negative effect on the Companparitial position, cash flows and results of
operations.

Those claims may result in material losses in theré and cause the Company to incur significaigiliion defense costs. Further, the
Company cannot provide assurance that its insuremoerage will be adequate to address any claiatstiy arise. A successful claim brou
against the Company in excess of its availableramste coverage may have a significant negative éinmraits business and financial conditi

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

The Company has a risk due to volatility of the d¢b and financial markets.

The Company periodically requires access to théalegnd financial markets as a significant sowtkquidity for capital requirements that it
cannot satisfy by cash on hand or operating casvstl Substantial volatility in world capital marketnd the banking industry may make it
difficult for the Company to access credit markaatg to obtain financing or refinancing, as the caag be, on satisfactory terms or at all. In
addition, various additional factors, includingetetioration of the Company'’s credit ratings othitssiness or financial condition, could further
impair its access to the capital markets. Seeralsted comments under “There are risks assocvwittdhe Companys global strategy of usil
joint ventures and partially owned subsidig” below.

Additionally, any inability to access the capitadrkets, including the ability to refinance existithgpbt when due, could require the Company to
defer critical capital expenditures, reduce orpent dividends, reduce spending in areas of st@tegiortance, sell important assets or, in
extreme cases, seek protection from creditors.

If assumptions used in developing the Comp’s strategic plan are inaccurate or the Companyisable to execute its strategic plan
effectively, its profitability and financial positin could be negatively impacted.

In February 2008, the Company announced its siiapdgn which contains three imperatives:

Build a sustainable, competitive cost position
Drive profitable top line growth, and
Build bold organizational capabilities and leleas to support strategic goals.
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If the assumptions used in developing the stratelgic vary significantly from actual conditionset€ompanys sales, margins and profitabil
could be harmed.

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

The Company’s success depends in part upon iti¢yaoiluse and protect its proprietary technologg ather intellectual property, which
generally covers various aspects in the desigmaantfacture of its products and processes. The @oynpwns and uses tradenames and
trademarks worldwide. The Company relies upon alipation of trade secrets, confidentiality poligiasndisclosure and other contractual
arrangements and patent, copyright and trademesk tia protect its intellectual property rights. T8teps the Company takes in this regard
not be adequate to prevent or deter challengesrseengineering or infringement or other violatiofits intellectual property, and the
Company may not be able to detect unauthorizedutske appropriate and timely steps to enforcmitdlectual property rights. In addition,
the laws of some countries may not protect andreafthe Company’s intellectual property rightshte same extent as the laws of the United
States.

The Company may not be successful in executing amtdgrating acquisitions into its operations, whiatpuld harm its results of operations
and financial condition.

The Company routinely evaluates potential acqoisitiand may pursue acquisition opportunities, sofwehich could be material to its
business. While the Company believes there arardauof potential acquisition candidates availabs would complement its business, it
currently has no agreements to acquire any spdniiiness or material assets. The Company canedicpmwhether it will be successful in
pursuing any acquisition opportunities or whatt¢basequences of any acquisition would be. Additlpnin any future acquisitions, the
Company may encounter various risks, including:

» the possible inability to integrate an acquireditess into its operation
* increased intangible asset amortizati

« diversion of manageme’'s attention

» loss of key management persont

* unanticipated problems or liabilities; a

* increased labor and regulatory compliance costeqiiired businesse

Some or all of those risks could impair the Compangsults of operations and impact its financ@hdition. The Company may finance any
future acquisitions from internally generated furiaisnk borrowings, public offerings or private matents of equity or debt securities, or a
combination of the foregoing. Future acquisitiorsynmvolve the expenditure of significant funds ananagement time. Future acquisitions
may also require the Company to increase its bomgswnder its bank credit facilities or other diglstruments, or to seek new sources of
liquidity. Increased borrowings would correspondynigcrease the Company’s financial leverage, asdresult in lower credit ratings and
increased future borrowing costs. These risks caldd reduce the Company’s flexibility to respoadthanges in its industry or in general
economic conditions.

The Company is required to comply with environmehi@avs and regulations that could cause it to incaignificant costs.

The Company’s manufacturing facilities are subjeatumerous laws and regulations designed to prttecnvironment, and the Company
expects that additional requirements with respeetnvironmental matters will be imposed on it ia thture. Material future expenditures may
be necessary if compliance standards change orialateknown conditions that require remediatioa discovered. If the Company fails to
comply with present and future environmental lawd eegulations, it could be subject to future ligieis or the suspension of production,
which could harm its business or results of operati Environmental laws could also restrict the @any’s ability to expand its facilities or
could require it to acquire costly equipment oimiwur other significant expenses in connection Wighmanufacturing processes.
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A portion of the Compan’s business is seasonal, which may affect its pdrio-period results.

Although there is year-round demand for replacertiesg, demand for passenger replacement tirgpisally strongest during the third and
fourth quarters of the year in the northern hemgsphwhere the majority of the Company’s businessislucted, principally due to higher
demand for winter tires during the months of Jumeugh November. The seasonality of this portiothefCompany’s business may affect its
operating results from quarter-to-quarter.

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

A valuation allowance is required pursuant to ASIO ¥elating toAccounting for Income Taxesvhen, based upon an assessment which is
largely dependent upon objectively verifiable evide including recent operating loss history, expeéceversal of existing deferred tax
liabilities and tax loss carry back capacity, itrisre likely than not that some portion of the defd tax asset may not be realized. Deferred tax
assets and liabilities are determined separatelgdoh taxing jurisdiction in which the Company doats its operations or otherwise generates
taxable income or losses. In the United StatesCtirapany has recorded significant deferred taxtasgee largest of which relate to tax
attribute carryforwards, products liabilities, pemsand other post retirement benefit obligatioftsese deferred tax assets are partially offs:
deferred tax liabilities, the most significant olfiish relates to accelerated depreciation. Based thpe assessment, the Company maintains a
$176.2 million valuation allowance for the portiohU.S. deferred tax assets exceeding deferretiafaikties. In addition, the Company has
recorded valuation allowances of $2.4 million fertain non-U.S. net deferred tax assets primas$paiated with losses in foreign
jurisdictions. As a result of changes in the amaifnd.S. and certain foreign net deferred tax asdeting the year, the valuation allowance
increased in the second quarter of 2010 by $8.BomilThe pension liability and associated defetsedasset accounts for $117.8 million of
total valuation allowance at June 30, 2010.

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

The Financial Accounting Standards Board is comgidethe second part of its review of accountingdension and postretirement benefit
plans. This second phase of this project may réswehanges to the current manner in which penai@hother postretirement benefit plan costs
are expensed. These changes could result in higimsion and other postretirement costs.

There are risks associated with the Company’s glofteategy of using joint ventures and partially e&d subsidiaries.

The Company’s strategy includes expanding its dld@tprint through the use of joint ventures arnldes partially owned subsidiaries. These
entities operate in countries outside of the La&,generally less well capitalized than the Compzard bear risks similar to the risks of the
Company. However, there are specific addition&isrispplicable to these subsidiaries and these, lisksrn, add potential risks to the
Company. Such risks include: somewhat greaterafisudden changes in laws and regulations whickddmpact their competitiveness, risk
of joint venture partners or other investors fgjlio meet their obligations under related sharedrglcagreements and risk of being denied
access to the capital markets which could leagdource demands on the Company in order to maiatadvance its strategy. The Company’
outstanding notes and primary credit facility cam@oss default provisions in the event of certigfaults by the Company under other
agreements with third parties, including certainh&f agreements with the Companjoint venture partners or other investors. Indhent joint
venture partners or other investors do not satigfyr funding or other obligations and the Compeogs not or cannot satisfy such obligations,
the Company could be in default under its outstagdiotes and primary credit facility and, accordinfe required to repay or refinance such
obligations. There is no assurance that the Compaxwyd be able to repay such obligations or thatdirrent noteholders or creditors would
agree to refinance or to modify the existing areangnts on acceptable terms or at all. For furtfemudsion of access to the capital markets,
see above “The Company has a risk due to volatfithe capital and financial markets.”
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The two consolidated Chinese joint ventures haealiimanced in part using multiple loans from salnders to finance facility constructir
expansions and working capital needs. These laangemerally for terms of three years or less. &tuee, debt maturities occur frequently and
access to the capital markets is crucial to thalita to maintain sufficient liquidity to suppotheir operations.

In connection with its acquisition of Cooper Chdmays, beginning January 1, 2009, and continuinguiinddecember 31, 2011, the
noncontrolling shareholders have the right to @edl, if exercised, the Company had the obligatiopurchase, the remaining 49 percent
minority interest share at a minimum price of $6&illion. The Company received notification fromeoaf its noncontrolling shareholders of
its intention to exercise its put option. After eadng governmental approvals, the Company purah#se 14 percent share for $17.9 million
March 31, 2010. The remaining shares may be sdldet@ompany under the put option through Decer8bef011.

The minority investment in a tire operation in Mexi which is not consolidated with the Company®suits, is being funded largely by loans
from the Company. The amount of such loans fluetsiatith its results of operations and working apiteds and its ability to repay the
existing loans is heavily dependent upon succesgfeitations and cash flows.

The Company may fail to maintain an effective systef internal control over financial reporting andt may not be able to accurately report
its financial results, and current and potential@tkholders may lose confidence in its financial m@ping.

The Company is required by the SEC to establishnagidtain adequate internal control over finangéglorting that provides reasonable
assurance regarding the reliability of it finangigborting and the preparation of financial statet®é accordance with generally accepted
accounting principles. The Company is likewise regply on a quarterly basis, to evaluate the effeciss of its internal controls and to
disclose any changes and material weaknessesda thiernal controls.

As described in greater detail elsewhere in thiar@uly Report on Form 10-Q, in connection with thstatement process, the Company
identified a material weakness with regard to #gorting of its noncontrolling shareholders’ intese

In connection with this restatement, the Compars/thken a series of steps designed to improveitsa processes. These actions include a
review of the accounting for joint ventures frongaisition to present with a special focus on chartgereporting guidance that may affect the
Companys accounting. The Company is also implementing oreasto enhance the controls by which authoritadividance will be monitore
and applied on a regular basis. The Company balithese measures will appropriately address theriabtveakness described above.

ltem 6. EXHIBITS
(a) Exhibits

(31.1) Certification of Chief Executive Officer pursuant18 U.S.C. Section 1350, as adopted pursuantdtioBe302 of the Sarbanes-Oxley
Act of 2002

(31.2) Certification of Chief Financial Officer pursuant18 U.S.C. Section 1350, as adopted pursuantdtioBe802 of the Sarbar-Oxley
Act of 2002

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

Pursuant to the requirements of the Secuiitiehange Act of 1934, the Registrant has duly edulis report to be signed on its behalf by
the undersigned thereunto duly authorized.

COOPER TIRE & RUBBER COMPAN®

/sl B. E. Hughes

B. E. Hughes

Vice President and Chief Financial Officer
(Principal Financial Officer)

/sl R. W. Huber

R. W. Huber

Director of External Reportin
(Principal Accounting Officer)

August 5, 2010
(Date)
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Exhibit (31.1

CERTIFICATIONS

I, Roy V. Armes, certify that:

1.
2.

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

Based on my knowledge, this report does not comtaynuntrue statement of a material fact or omététe a material fact necessar
make the statements made, in light of the circunt&s under which such statements were made, nigtadisg with respect to the period
covered by this repor

Based on my knowledge, the financial statement$,oéimer financial information included in this repdairly present in all materi:
respects the financial condition, results of operstand cash flows of the registrant as of, amgdtfe periods presented in this rep

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

a) Designed such disclosure controls and proceduresused such disclosure controls and procedutes tesigned under o
supervision, to ensure that material informatidatieg to the registrant, including its consolidhtibsidiaries, is made known to us
others within those entities, particularly durithg fperiod in which this report is being prepal

b) Designed such internal control over financial réipgr;, or caused such internal control over finah@@orting to be designed under
supervision, to provide reasonable assurance rieggtfae reliability of financial reporting and tipeeparation of financial statements
for external purposes in accordance with geneealyepted accounting principle

c) Evaluated the effectiveness of the regissatisclosure controls and procedures and predentthis report our conclusions about the
effectiveness of the disclosure controls and proces] as of the end of the period covered by #psit based on such evaluation;

d) Disclosed in this report any change in the regm’s internal control over financial reporting thatooed during the registre’s mosi
recent fiscal quarter (the registrant’s fourth disguarter in the case of an annual report) thatnhaterially affected, or is reasonably
likely to materially affect, the registré' s internal control over financial reporting; &

The registrant’s other certifying officer(s)dal have disclosed, based on our most recent atiatuof internal control over financial
reporting, to the registrant’s auditors and theiteemmmittee of the registrant’s board of directfws persons performing the equivalent
functions):

a) All significant deficiencies and materialak@esses in the design or operation of internarobaver financial reporting which are
reasonably likely to adversely affect the regid’s ability to record, process, summarize and refpmahcial information; ant

b) Any fraud, whether or not material, that involveamagement or other employees who have a significéain the registra’s interna
control over financial reporting

Date: August 5, 2010

/s/ Roy V. Armes
Roy V. Armes
President and Chief Executive Offic




Exhibit (31.2

CERTIFICATIONS

I, Bradley E. Hughes, certify that:

1.
2.

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

Based on my knowledge, this report does notado any untrue statement of a material fact oit torstate a material fact necessary to
make the statements made, in light of the circunt&ts under which such statements were made, nk#adisg with respect to the period
covered by this repor

Based on my knowledge, the financial statements$ aéimer financial information included in this repdairly present in all materi
respects the financial condition, results of operstand cash flows of the registrant as of, amgdtfe periods presented in this rep

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

(a) Designed such disclosure controls and procedaresgused such disclosure controls and procedaoites designed under our
supervision, to ensure that material informatidatieg to the registrant, including its consolidhtubsidiaries, is made known to us
others within those entities, particularly durithg fperiod in which this report is being prepai

(b) Designed such internal control over financial réipgr; or caused such internal control over finaheporting to be designed under
supervision, to provide reasonable assurance rieggtfae reliability of financial reporting and tipeeparation of financial statements
for external purposes in accordance with geneealbepted accounting principle

(c) Evaluated the effectiveness of the regis’s disclosure controls and procedures and pres@ntbd report our conclusions about
effectiveness of the disclosure controls and proces] as of the end of the period covered by #psit based on such evaluation;

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

The registrar's other certifying officer(s) and | have discloskdsed on our most recent evaluation of internatrobover financia
reporting, to the registrant’s auditors and theiteemmmittee of the registrant’s board of directfwspersons performing the equivalent
functions):

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

(b) Any fraud, whether or not material, that involveamagement or other employees who have a significéain the registra’s interna
control over financial reporting

Date: August 5, 2010

/s/ Bradley E. Hughes
Bradley E. Hughes
Vice President and Chief Financial Offic




Exhibit (32]

CERTIFICATION PURSUANT TO
18 U.S.C. SECTION 1350,
AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

In connection with the Quarterly Report of Coopée™® Rubber Company (the “Company”) on Form QCer the period ended June 30, 2(
as filed with the Securities and Exchange Commiseinthe date hereof (the “Report”), each of théausigned officers of the Company
certifies, pursuant to 18 U.S.C. § 1350, as adopteduant to 8§ 906 of the Sarbanes-Oxley Act o22@at, to such officer's knowledge:

(1) The Report fully complies with the requirementsSefction 13(a) or 15(d) of the Securities Exchangeof1934; anc

(2) The information contained in the Report fairly gnets, in all material respects, the financial ctodiand results of operations of 1
Company as of the dates and for the periods exguleéasthe Repor

Date: August 5, 2010

/sl Roy V. Armes
Name: Roy V. Armes
Title:  Chief Executive Officer

/s/ Bradley E. Hughes
Name: Bradley E. Hughes
Title:  Chief Financial Officer

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



