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PART |

Item 1. BUSINESS

Cooper Tire & Rubber Company with its affiliatedasubsidiaries (“Cooper” or the “Company”) is adesy manufacturer and marketer of
replacement tires. It is the fourth largest tirenofacturer in North America and, according to amgtgzed trade source, the Cooper family of
companies is the ninth largest tire company intbdd based on sales. Cooper focuses on the mantégaend sale of passenger and light and
medium truck replacement tires.

The Company is organized into two separate, replertausiness segments: North American Tire Opearatamd International Tire Operatio
Each segment is managed separately. Additionafrivdtion on the Company’s segments, including tfieémcial results, total assets,
products, markets and presence in particular gpbgrareas, appears in “Management’s DiscussiorAauadysis of Financial Condition and
Results of Operations” and the “Business Segmetas?® to the consolidated financial statements.

Cooper Tire & Rubber Company was incorporated éngtate of Delaware in 1930 as the successor tisiadss originally founded in 1914.
Based in Findlay, Ohio, Cooper and its family ofrganies currently operate 7 manufacturing facdiaed 38 distribution centers in 9
countries. As of December 31, 2010, it employe®982 persons worldwide.
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Business Segments
North American Tire Operations Segment

The North American Tire Operations segment manufastand markets passenger car and light truck frémarily for sale in the United
States (“U.S.”) replacement market. The segmentdikstributes tires for racing, medium truck andonoycles that are manufactured at the
Company'’s subsidiaries. Major distribution chanragld customers include independent tire dealersleshle distributors, regional and
national retalil tire chains, and large retail claimat sell tires as well as other automotive petglurhe segment does not sell its products
directly to end users, except through three Comymamyed retail stores, and does not manufacturse fimesale to the automobile original
equipment manufacturers (“OEMs”).

The segment operates in a highly competitive inglusthich includes Bridgestone Corporation, GoodyEee & Rubber Company and
Groupe Michelin. These competitors are substawptiatiger than the Company and serve OEMs as wélieseplacement portion of the tire
market. The segment also faces competition fromdost producers in Asia and South America. Sontbase producers are foreign
subsidiaries of the segment’s competitors in Néutherica. The segment had a market share in 20apmfoximately 13 percent of all light
vehicle replacement tire sales in the U.S. In aoidito manufacturing tires in the U.S., the segniest a minority interest in a joint venture
manufacturing operation in Mexico. A percentagéhef products manufactured by the segment in the d&deSexported throughout the world.

Success in competing for the sale of replacemestt is dependent upon many factors, the most impboof which are price, quality,
performance, line coverage, availability througprapriate distribution channels and relationshijis wealers. Other factors of importance
are warranty, credit terms and other value-addedrams. The segment has built close working reiatigps through the years with its
independent dealers. It believes those relatiosdigye enabled it to obtain a competitive advanitatjgat channel of the market. As a
steadily increasing percentage of replacementdiresold by large regional and national tire fetaj the segment has increased its
penetration of those distribution channels, whikintaining a focus on its traditionally strong netiw of independent dealers.

The replacement tire business has a broad custmmser Overall, a balanced mix of customers andffieeing of both proprietary brand and
private label tires help to protect the segmennftbe adverse effects that could result from tise laf a major customer. Customers place
orders on a month-to-month basis and the segm@mdtagroduction and inventory to meet those ordérish results in varying backlogs of
orders at different times of the year.

International Tire Operations Segment

The International Tire Operations segment hasiafitl operations in the United Kingdom (“U.K.”) atvdo joint ventures in the People’s
Republic of China (“PRC”). The U.K. entity manufarts and markets passenger car, light truck, mgtte@nd racing tires and tire retread
material for the global market. The Cooper Chengskiee joint venture manufactures and markets fadid bias medium truck tires as well
as passenger and light truck tires for the glokadket. The Cooper Kenda Tire joint venture curgentlnufactures light vehicle tires to be
exported to markets outside of the PRC. Under tine=nt agreement, until May 2012, all of the tipegsduced by this joint venture will be
exported and sold to the Company and its affiliatesind the world. Only a small percentage of ittes tmanufactured by the segment are
sold to OEMs.

The segment has also established sales, markdistghbution and research and development capiasilib support the Comparsydbjectives

As in North America, the segment operates in aljlighmpetitive industry, which includes Bridgestdderporation, Goodyear Tire &
Rubber Company and Groupe Michelin. These compstite substantially larger than the Company anceSeEMs as well as the
replacement portion of the tire market. The segratstt faces competition from low-cost producersdrtain markets.

Discontinued Operations

The discontinued operations as reported in thisnFB-K include income and expenses related to QeStandard Automotive, Inc., (“CSA”
formerly the Automotive segment), which was solddmtember 23, 2004, and to the Oliver Rubber Com@fanmerly a subsidiary which
was part of the North American Tire Operations segth which was sold on October 5, 2007.

CSA produced components, systems, subsystems ashalesdor incorporation into the passenger vehiates light trucks manufactured by
the global automotive OEMs. The Company’s OlivebBer Company subsidiary produced tread rubber eindading equipment.
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The Company elected to sell CSA and Oliver Rubbmng@any in order to more fully focus managementiitte and Company resources on
the primary business of replacement tires.

Raw Materials

The Company’s principal raw materials include naftuubber, synthetic rubber, carbon black, chersieald steel reinforcement components.
The Company acquires its raw materials from vargmgces around the world to assure continuinglggpfor its manufacturing operations
and mitigate the risk of potential supply disrupso

During 2010, the Company experienced higher raverratcosts, particularly for natural rubber, comgushto 2009. The pricing volatility of
natural rubber and petroleum-based materials d¢mrigs to the difficulty in predicting and managthg costs of raw materials.

The Company has a purchasing office in Singapoeedtmire natural rubber directly from producer§Southeast Asia. This purchasing
operation enables the Company to work directly withducers to continually improve consistency andlity and to reduce the costs of
materials, transportation and transactions.

The Company’s contractual relationships with its raaterial suppliers are generally based on long-Egreements and/or purchase order
arrangements. For natural rubber and natural gasupement is managed through a combination ofrtguferward production requirements
and utilizing the spot market. For other principsdterials, procurement arrangements include suggpigements that may contain formula-
based pricing based on commodity indices, multi-gegeements or spot purchases. These arrangeamynisover quantities needed to
satisfy normal manufacturing demands.

Working Capital

The Company’s working capital consists mainly oféintory, accounts receivable and accounts pay@hkse working capital accounts are
closely managed by the Company. Inventory balaaoegrimarily valued at a Last In First Out (LIF&gsis for the North American entities.
Inventories turn regularly, but typically increatigring the first half of the year before declinimg a result of increased sales in the second
half. Accounts receivable and accounts payablalameaffected by this business cycle, typicallyiggg the Company to have greater
working capital needs during the second and thirargrs. The Company engages in a rigorous cradiysis of its customers and monitors
their financial positions. The Company offers inbe#s to certain customers to encourage the payofeatcount balances prior to their
scheduled due dates.

At December 31, 2010, the Company held cash ardemsivalents of $413 million. The Company’s fireshgoods inventory at
December 31, 2010 is higher than in the prior ysaa result of increased units and higher raw nahtysts. The Company’s inventories
remain at relatively low levels on a historical isashen compared to demand.

Research, Development and Product Improvement

The Company directs its research activities tovpmeodiuct development, performance and operatingieffcy. The Company conducts
extensive testing of current tire lines, as welha® concepts in tire design, construction and rizdse During 2010, approximately 55 millit
miles of tests were performed on indoor test whaetsin monitored road tests. The Company hag atid vehicle test track in Texas that
assists with the Company’s testing activities. Omifity equipment is used to physically monitorritanufactured tires for high standards of
ride quality. The Company continues to design aektbp specialized equipment to fit the preciselaed its manufacturing and quality
control requirements. Research and developmenneipees were $33.5 million, $35.7 million and $B&illion during 2008, 2009 and
2010, respectively. The Company has determinedrth@unts included here as research and developrattat hlign with Accounting
Standards Caodification (“ASC”) 730,Research and Developmehthat includes all costs that can appropriatelycbnsidered in this
classification. Previously, a narrow, more resitrietax definition was used for this calculatiorm@unts for prior years have been presented
under the new definition.

Patents, Intellectual Property and Trademarks

The Company owns and/or has licenses to use patedtimtellectual property, covering various aspétthe design and manufacture of its
products and processes, and equipment for the metowé of its products that will continue to be atized over the next two to four years.
While the Company believes these assets as a greupf material importance, it does not considgrare asset or group of these assets"
of such importance that the loss or expirationgb&would materially affect its business.

The Company owns and uses tradenames and tradewantkisvide. While the Company believes such tradeesmand trademarks as a group
are of material importance, the trademarks the Gamponsiders most significant to its businesdtase using the words “Cooper,”
“Mastercraft” and “Avon.” The Company believes aflthese significant trademarks are valid and halve unlimited
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duration as long as they are adequately protectedppropriately used. Certain other tradenamegsraddmarks are being amortized ovetr
next seven to eighteen years.

Seasonal Trends

There is year-round demand for passenger and teygacement tires, but passenger replacementalies are generally strongest during the
third and fourth quarters of the year. Winter tiaes sold principally during the months of Jun@tiygh November.

Environmental Matters

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

The Company’s manufacturing facilities, like thadehe industry generally, are subject to numetaus and regulations designed to protect
the environment. In general, the Company has nemenced difficulty in complying with these recgrinents and believes they have not had
a material adverse effect on its financial conditio the results of its operations. The Companeetgpadditional requirements with respec
environmental matters will be imposed in the futdree Company’s 2010 expense and capital experdifior environmental matters at its
facilities were not material, nor is it expectedttbxpenditures in 2011 for such uses will be niteFhe Company was again awarded the
right to display the Energy Star logo by the Enmir@ntal Protection Agency in 2010.

Foreign Operations

The Company has a manufacturing facility, a teciirgenter, a distribution center and its Europezediquarters office located in the U.K.
There are five distribution centers and five salifises in Europe. The Company has two joint veatmanufacturing facilities, 19 distributis
centers, a technical center, two sales officesaanadministrative office in the PRC. The Comparspdlas a purchasing office in Singapore.
In Mexico, the Company has a sales office and dsteilaltion center. The Company also has an investrim a manufacturing operation in
Mexico.

The Company believes the risks of conducting bussine less developed markets, including the PRi@&raisian countries and Mexico, are
somewhat greater than in the U.S., Canadian andeieSuropean markets. This is due to the increpetshtial for currency volatility, high
interest and inflation rates, and the generaljgaliand economic instability that are associatétl emerging markets.

Additional information on the Company'’s foreign ogions can be found in the “Business Segments? twthe consolidated financial
statements.
Available Information

The Company makes available free of charge onrough its website its annual report on Form 10-tanterly reports on Form 1Q; curren
reports on Form 8-K and amendments to those refiladisor furnished pursuant to Section 13(a) ofd)®f the Securities Exchange Act of
1934 as soon as reasonably practicable afterdtrefdcally files such material with, or furnishiéso, the U.S. Securities and Exchange
Commission (“*SEC”). The Company’s internet addiedgtp://www.coopertire.com. The Company has agogharters for each of its Audit,
Compensation and Nominating and Governance Comenijttrporate governance guidelines and a codesiidss ethics and conduct wk
are available on the Company’s website and withb@lable to any stockholder who requests them ffeenCompany’s Director of Investor
Relations. The information contained on the Comfmwgebsite is not incorporated by reference in #maual report on Form 10-K and
should not be considered a part of this report.

Item 1A. RISK FACTORS

The more significant risk factors related to therPany and its subsidiaries follow:

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

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

A deterioration in the global macroeconomic envinemt or in specific regions could impact the Conypand, depending upon the severity
and duration of these factors, the Company’s mbfiity and liquidity position could be negativetppacted.

This may also be the result of increased price @ditign and product discounts, resulting in loweargins in the business.
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Pricing volatility for raw materials and an inadecate supply of key raw materials could result in leased costs and may affect t
Company'’s profitability.

The pricing volatility for natural rubber and pd&#om-based materials contributes to the difficidtynanaging the costs of raw materials.
Costs for certain raw materials used in the Comisampyerations, including natural rubber, chemicadsbon black, steel reinforcements and
synthetic rubber remain volatile. Increasing céstsaw material supplies will increase the Compamyoduction costs and affect its margins
if the Company is unable to pass the higher pradnatosts on to its customers in the form of pieareases. Further, if the Company is
unable to obtain adequate supplies of raw matdriastimely manner for any reason, its operatiomad be interrupted.

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

The Company’s manufacturing facilities rely prirediy on natural gas, as well as electrical powet attner energy sources. High demand and
limited availability of natural gas and other enespurces can result in significant increases grgncosts increasing the Company’s
operating expenses and transportation costs. Heengy costs would increase the Company’s proolucibsts and adversely affect its
margins and results of operations. If the Companynable to obtain adequate sources of energypésations could be interrupted.

Further, if the price of gasoline increases sigaifitly for consumers, it can affect driving andghasing habits and impact demand for tires.

The Company’s industry is highly competitive, artdiiay not be able to compete effectively with loest producers and larger competitol

The replacement tire industry is a highly competitiglobal industry. Some of the Company’s compeditire large companies with relatively
greater financial resources. Most of the Compaogtapetitors have operations in lower-cost countti@ense competitive activity in the
replacement tire industry has caused, and willinortto cause, pressures on the Company’s busifiessCompany’s ability to compete
successfully will depend in part on its abilityialance capacity with demand, leverage global @sicly of raw materials, make required
investments to improve productivity, eliminate radancies and increase production at low-cost, bigddity supply sources. If the Company
is unable to offset continued pressures with impdoeperating efficiencies, its sales, margins, afireg results and market share would
decline and the impact could become material orCibrapany’s earnings.

The Company may be unable to recover new produa process development and testing costs, whichadmdrease the cost of operating
its business.

The Company’s business strategy emphasizes théopevent of new equipment and new products and uséwgtechnology to improve
quality, performance and operating efficiency. Deping new products and technologies requires Bagmit investment and capital
expenditures, is technologically challenging armguiees extensive testing and accurate anticipatfdachnological and market trends. If the
Company fails to develop new products that are alpfggto its customers, or fails to develop produar time and within budgeted amounts,
the Company may be unable to recover its produgtldpment and testing costs. If the Company casactessfully use new production or
equipment methodologies it invests in, it may alebbe able to recover those costs.

The Company is implementing an Enterprise ResoRlaening (“ERP”) system that will require signifideamounts of capital and human
resources to deploy. If for any reason this impletaton is not successful, the Company could baired to expense rather than capitalize
related amounts. Throughout implementation of tretesn there are also risks created to the Compatfity to successfully and efficiently
operate.

The Company conducts its manufacturing, sales anstidbution operations on a worldwide basis andsebject to risks associated with
doing business outside the U.S.

The Company has affiliate, subsidiary and jointtues operations worldwide, including in the U.8¢ U.K., Europe, Mexico and the PRC.
The Company has two joint venture manufacturingtieat Cooper Chengshan and Cooper Kenda, in ti& &Ml has continued to expand
operations in that country. The Company has alsentty increased its investment in a tire manufi@atuentity in Mexico that it will begin to
consolidate in 2011. There are a number of risldoing business abroad, including political andneenic uncertainty, social unrest,
shortages of trained labor and the uncertaintisscated with entering into joint ventures or sanérrangements in foreign countries. These
risks may impact the Company’s ability to expamscoiperations in the PRC and elsewhere and otheagtseve its objectives relating to its
foreign operations including utilizing these locais as suppliers to other markets. In addition,m@nce with multiple and potentially
conflicting foreign laws and regulations, importdaexport limitations and exchange controls is bosene and expensive. The Company’s
foreign operations also subject it to the riskintérnational terrorism and hostilities and to fgrecurrency risks, including exchange rate
fluctuations and limits on the repatriation of fend
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The Company'’s results could be impacted by tarifffposed by the U.S. or other governments on impdiiees.

The Companys ability to competitively source tires can be #figantly impacted by changes in tariffs imposedvayious governments. Ott
effects, including impacts on the price of tiressponsive actions from other governments and tphertymity for other low cost competitors
establish a presence in markets where the Compatigipates could also have significant impactslenCompany’s results.

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

The Company provides defined benefit and hybridsfemplan coverage to union and non-union U.S. eygas and a contributory defined
benefit plan in the U.K. The Company’s pension eggeand its required contributions to its pensianpare directly affected by the value of
plan assets, the projected and actual rates ahretuplan assets and the actuarial assumptiornSdhgany uses to measure its defined
benefit pension plan obligations, including thecdisnt rate at which future projected and accumdlaansion obligations are discounted to a
present value and the inflation rate. The Companydcexperience increased pension expense duedmhination of factors, including the
decreased investment performance of its pensiongdaets, decreases in the discount rate and chamige assumptions relating to the
expected return on plan assets. The Company ctadceaperience increased other postretirement esepéne to decreases in the discount
rate, increases in the health care trend rate aalges in the health care environment.

In the event of declines in the market value of@lmenpany’s pension assets or lower discount rateseiasure the present value of pension
and other postretirement benefit obligations, thenany could experience changes to its Consolidaéahce Sheet.

The Company is facing risks relating to enactmerithealthcare legislation

The Company is facing risks emanating from the gnanot of legislation by the U.S. government inchglthePatient Protection and
Affordable Care Acand the relatetiealthcare and Education Reconciliation Adtich are collectively referred to as healthcaggskation.
This major legislation is being enacted over aqukaf 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 increa the cost of operating the Company’s business.

The Company is subject to federal, state and legad and regulations. Compliance with those laws moeffect, or that may be enacted,
could require significant capital expendituresy@ase the Company’s production costs and affeetitsings and results of operations.

Clean oil directive number 2005/69/EC in the Eugp&nion (“EU”) was effective January 1, 2010, aeduires all tires manufactured after
this date and sold in the EU to use non-aromalic ®he Company is in compliance with this direetiAdditional countries may legislate
similar clean oil requirements which could increttsecost of manufacturing the Company’s products.

In addition, while the Company believes that itegiare free from design and manufacturing defédtspossible that a recall of the
Company’s tires could occur in the future. A recallld harm the Company’s reputation, operatingltesnd financial position.

The Company is also subject to legislation goveymiocupational safety and health both in the Un8.a@ther countries. The related
legislation can change over time making it moreemgive for the Company to produce its products. Cbepany could also, despite its best
efforts to comply with these laws, be found liabiel be subject to additional costs because ofdbislation.

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

The Company’s operations depend on maintainingliedkvorkforce and any interruption of its workéar due to shortages of skilled
technical, production and professional workers danterrupt the Company’s operations and affeabjitsrating results. Further, a significant
number of the Company’s U.S. and U.K. employeesarently represented by unions. The labor agre¢miethe Findlay, Ohio operation
expires October 2011 and the labor agreement &tdkarkana, Arkansas operations expires Januard. A0t labor agreement in Melksham,
England expires March 2012. Although the Compariigbes that its relations with its employees areagelly good, the Company cannot
provide assurance that it will be able to succdlysfuaintain its relations with its employees. liet Company fails to extend or renegotiate its
collective bargaining agreements with the laboongion satisfactory terms, or if its unionized emgpks were to engage in a strike or other
work disruptions, the Company’s business and opgyaesults could suffer.
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If the Company is unable to attract and retain kegrsonnel, its business could be materially advérsdfected.

The Company’s business depends on the continugiteaf key members of its management. The logh@&ervices of a significant number
of members of its management team could have ariaadeverse effect on its business. The Compafuture success will also depend or
ability to attract, retain and develop highly sé@lpersonnel, such as engineering, marketing aridrsmanagement professionals.
Competition for these employees is intense andCtrapany could experience difficulty from time tmé in hiring and retaining the
personnel necessary to support its business. [Etmpany does not succeed in retaining its cueeglioyees and attracting new high quality
employees, its business could be materially adixeestected.

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

The Company'’s operations expose it to potentiilitst for personal injury or death as an allegeduit of the failure of or conditions in the
products that it designs and manufactures. Spatlifiche Company is a party to a number of proslliability cases in which individuals
involved in motor vehicle accidents seek damagsgltiag from allegedly defective tires that it méaxtured. Products liability claims and
lawsuits, including possible class action, may ltaaunaterial losses in the future and cause tbm@any to incur significant litigation
defense costs. Those claims could have a negdfae en the Company’s financial position, castwiioand results of operations.

The Company is largely self insured against thésens.

The Company has a risk due to volatility of the d@band financial markets.

The Company periodically requires access to théalaand financial markets as a significant sowtkquidity for maturing debt payments
working capital needs that it cannot satisfy byhcas hand or operating cash flows. Substantialtiityain world capital markets and the
banking industry may make it difficult for the Coeny to access credit markets and to obtain fingnairrefinancing, as the case may be, on
satisfactory terms or at all. In addition, vari@dslitional factors, including a deterioration of tBompany’s credit ratings or its business or
financial condition, could further impair its aceds the capital markets. See also related comnueaksr “There are risks associated with the
Company’s global strategy of using joint ventured partially owned subsidiaries.”

Additionally, any inability to access the capitadrkets, including the ability to refinance existishgpt when due, could require the Company
to defer critical capital expenditures, reduce @rpay dividends, reduce spending in areas ofegii@importance, 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 Companygable to execute its strategic plan
effectively, its profitability and financial positin could be negatively impacted.
In February 2008, the Company announced its siapdgn which contains three imperatives:

Build a sustainable, competitive cost position,
Drive profitable top line growth, and
Build bold organizational capabilities and enabtersupport strategic goals.

If the assumptions used in developing the stratelgic vary significantly from actual conditionset@ompany’s sales, margins and
profitability could be harmed. If the Company issuncessful in implementing the tactics necessaexsaute its strategic plan it can also be
negatively impacted.
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The Company may not be able to protect its inteiled property rights adequately.

The Company’s success depends in part upon itisyaioiluse and protect its proprietary technology ather intellectual property, which
generally covers various aspects in the desigmaantlifacture of its products and processes. The @oynpwns and uses tradenames and
trademarks worldwide. The Company relies upon alioation of trade secrets, confidentiality policiasndisclosure and other contractual
arrangements and patent, copyright and trademesk tia protect its intellectual property rights. T8teps the Company takes in this regard
may not be adequate to prevent or deter challengesrse engineering or infringement or other viotes of its intellectual property, and the
Company may not be able to detect unauthorizedutake appropriate and timely steps to enforcmttdlectual property rights. In addition,
the laws of some countries may not protect andreafthe Company’s intellectual property rightstte same extent as the laws of the U.S.

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

The Company routinely evaluates potential acqoisgiand may pursue acquisition opportunities, sofwehich could be material to its
business. The Company cannot provide assurancéertietvill be successful in pursuing any acquisitopportunities or what the
consequences of any acquisition would be. Additlgnan any future acquisitions, the Company mag@amter various risks, including:

» the possible inability to integrate an acquireditess into its operation
» diversion of manageme's attention

» loss of key management persont

* unanticipated problems or liabilities; a

* increased labor and regulatory compliance coséegfiired businesse

Some or all of those risks could impair the Compsngsults of operations and impact its financ@dition. The Company may finance any
future acquisitions from internally generated funtank borrowings, public offerings or private @agents 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 bangswnder its bank credit facilities or other dglstruments, or to seek new sources of
liquidity. Increased borrowings would correspondynigcrease the Company'’s financial leverage, amddresult in lower credit ratings and
increased future borrowing costs. These risks calgd reduce the Company’s flexibility to respoaathanges in its industry or in general
economic conditions.

The Company is required to comply with environmehivs and regulations that could cause it to incargnificant costs.

The Company’s manufacturing facilities are subjeatumerous laws and regulations designed to prétecnvironment, and the Company
expects that additional requirements with respeentvironmental matters will be imposed on it ia fature. Material future expenditures n
be necessary if compliance standards change orialateknown conditions that require remediatioa discovered. If the Company fails to
comply with present and future environmental lawg eegulations, it could be subject to future lidles 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 omtzur other significant expenses in connection Wghmanufacturing processes.

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

The Company maintains a valuation allowance purstaeASC 740, “Accounting for Income Taxes,” onritst U.S. deferred tax asset
position. The valuation allowance will be maintairees long as it is more likely than not that sorogipn of the deferred tax asset may not be
realized. Deferred tax assets and liabilities atemnined separately for each taxing jurisdictiomvhich the Company conducts its operations
or otherwise generates taxable income or losseahelt).S., the Company has recorded significardrded tax assets, the largest of which
relate to products liability, pension and othertpetrement benefit obligations. These deferredassets are partially offset by deferred tax
liabilities, the most significant of which relatesaccelerated depreciation. Based upon this assessthe Company maintains a valuation
allowance for the portion of U.S. deferred tax sse&ceeding its U.S. deferred tax liabilitiesatidition, the Company has recorded valua
allowances for deferred tax assets associatedegges in foreign jurisdictions.

The impact of proposed new accounting standards rhaye a negative impact on the Company’s financéhtements.
The Financial Accounting Standards Board is comsideseveral projects, including revenue recognitfinancial instruments, leasing, and
others, which could have an impact on the Compdfityamcial statements.
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There are risks associated with the Company’s glioftaategy of using joint ventures and partially e&d subsidiaries.

The Company'’s strategy includes expanding its dldatprint through the use of joint ventures arides partially owned subsidiaries. These
entities operate in countries outside of the Lh& generally less well capitalized than the Comzard bear risks similar to the risks of the
Company. However, there are specific additionddsrpplicable to these subsidiaries and these, iiisksrn, add potential risks to the
Company. Such risks include: somewhat greaterafiskidden changes in laws and regulations whiclddowypact their competitiveness, risk
of joint venture partners or other investors fajlilo meet their obligations under related sharedrslcagreements and risk of being denied
access to the capital markets which could leag$ource demands on the Company in order to maiotadvance its strategy. The
Company’s outstanding notes and primary credififaciontain cross default provisions in the evehtertain defaults by the Company under
other agreements with third parties, includingaerbf the agreements with the Company’s joint uempartners or other investors. In the
event joint venture partners or other investorsolosatisfy their funding or other obligations ahd Company does not or cannot satisfy such
obligations, the Company could be in default uritdeoutstanding notes and primary credit facilitglgaccordingly, be required to repay or
refinance such obligations. There is no assurdmatethhe Company would be able to repay such olitigsior that the current noteholders or
creditors would agree to refinance or to modify élésting arrangements on acceptable terms ot. &al further discussion of access to the
capital markets, see also related comments under Company has a risk due to volatility of the ta@nd financial markets.”

The two consolidated Chinese joint ventures haemfimanced in part using multiple loans from savé&nders to finance facility
construction, expansions and working capital ne€lisse loans are generally for terms of three yealesss. Therefore, debt maturities occur
frequently and access to the capital markets isiaito their ability to maintain sufficient liquiy to support their operations.

In connection with its acquisition of a controllingerest in Cooper Chengshan, beginning Janua299, and continuing through

December 31, 2011, the noncontrolling shareholdave the right to sell and, if exercised, the Comyd@as the obligation to purchase, the
remaining 49 percent at a minimum price of $63iomll In 2009, the Company received notificatiomirone of its noncontrolling
shareholders of its intention to exercise its ptiam and after receiving governmental approvéis,Gompany purchased the 14 percent share
for $18 million on March 31, 2010. The remainingsrs may be sold to the Company under the putmoghimugh December 31, 2011.

Iltem 1B. UNRESOLVED STAFF COMMENTS
None.

Item 2. PROPERTIES

As shown in the following table, at December 311@the Company maintained 67 manufacturing, distidin, retail stores and office
facilities worldwide. The Company owns a majorifytlee manufacturing facilities while some manufaictg, distribution and office facilities
are leased.

North American Tire Operations International Tire Operations
Type of Facility United States Mexico Europe Asia Total
Manufacturing 4 —* 1 2% 7
Distribution 12 1 6 19 38
Retail Store: 3 — — — 3
Technical centers and offic 6 1 7 5 19
Total 25 2 14 26 67

* The Company has a minority interest in a tire maotufring operation in Mexicc
**  The manufacturing facilities are joint ventureshie PRC

The Company believes its properties have been adelgumaintained, generally are in good conditiod are suitable and adequate to meet
the demands of each segment’s business.
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Item 3. LEGAL PROCEEDINGS

The Company is a defendant in various judicial pesiings arising in the ordinary course of businAssignificant portion of these
proceedings are products liability cases in whiativiiduals involved in vehicle accidents seek daesagsulting from allegedly defective ti
manufactured by the Company. In the future, pragliiability costs could have a materially greatapact on the consolidated results of
operations and financial position of the Comparantin the past. After reviewing all of these pratings, and taking into account all relevant
factors concerning them, the Company does notvaetigat any liabilities resulting from these pratiegs are reasonably likely to have a
material adverse effect on its liquidity, finanataindition or results of operations in excess obants recorded at December 31, 2010.

On February 2, 2010 in the caseG#tes, et al. v. Cooper Tire & Rubber Compattye U.S. District Court for the Northern DistraftOhio
entered an order approving the settlement agreenegutiated by the parties in April 2009, in itdiexty, as being fair, reasonable and
adequate and dismissed, with prejudice, the cada aelated lawsuitlohnson, et al. v. Cooper Tire & Rubber Compaiifze settlement
agreement provided for 1) a cash payment of $danitio the Plaintiffs for reimbursement of costsgd@) modification to the Company’s
approach and costs of providing future health taspecified current retiree groups which resuitedn amendment to the Company’s retiree
medical plan.

A group of the Company’s union retirees and sungvspouses filed the Cates lawsuit on behalf afragrted class claiming that the
Company was not entitled to impose any contributeuirement for the cost of their health care cage pursuant to a series of letter
agreements entered into by the Company and thed)Siteelworkers and that Plaintiffs were promisfetitne benefits, at no cost, after
retirement. As a result of settlement discussitmsyelated Johnson case was filed with the Couldehalf of a different, smaller group of
hourly union-represented retirees.

As a consequence of the settlement agreement,dimp&hy recorded $7 million of expense during thet fjuarter of 2009 relating to the
specified cash payments. The estimated present @dlihe plan amendment has been reflected indtrial for Other Post-employment
Benefits with an offset to the Cumulative other poehensive loss component of Shareholders’ Equitveill be amortized as a charge to
operations over the remaining life expectancy efaffected plan participants.

Item 4. RESERVED
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Name

Age

EXECUTIVE OFFICERS OF THE REGISTRANT

The names, ages and all positions and officesthehll executive officers of the Company are atofes:

Executive Office Helc

Business Experienc

Roy V. Armes

Brenda S. Harmon

Bradley E. Hughes

James E. Kline

Harold C. Miller

58

59

48

69

58

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

Senior Vice President and
Chief Human Resources Officer

Vice President and Chief Financial Offi

Vice President, General Counsel and
Secretary

Chairman of the Board since December 2007, Prefsi@émef
Executive Officer and Director since January 2@@gviously,
Senior Vice President of Project Development atNjgbol
Corporation, a marketer and manufacturer of honpdiamces,
since January 2006; Corporate Vice President ame:@e
Director at Whirlpool Mexico from 2002 to Januai§0B.

Senior Vice President, Chief Human Resources Qfficece
December 2009. Previously Owner of Harmon Conguiltin
Services since November 2008. Vice President — Huma
Resources of Contech Construction Products, Ingrivately
held construction products and environmental sohgi
company from 2004 to 200

Vice President and Chief Financial Officer since
November 2009. Previously Global Product Developr
Controller with Ford Motor Corporation, an autonlebi
manufacturer, since 2008; Finance Director, Foratlso
America Operations from 2005 to 2008; Director, dagan
Business Strategy and Implementation from 20005z

Vice President, General Counsel and Secretary #ipc&2003
Vice President from February to April 20(

Vice President and President Internationlice President since March 2002.

Tire Operation:
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PART Il
Item 5. MARKET FOR REGISTRANT'S COMMON EQUITY, RELA TED STOCKHOLDER MATTERS AND ISSUER
PURCHASES OF EQUITY SECURITIES
(&) Market informatior

Cooper Tire & Rubber Company common stodkaided on the New York Stock Exchange under thebsy@TB. The following
table sets forth, for the periods indicated, thrghland low sales prices of the common stock asteghin the consolidated reporting
system for the New York Stock Exchange Compositn3actions

Year Ended December 31, 20 High Low

First Quarte! $ 6.9¢ $ 2.9¢
Second Quarte 11.7¢ 3.8¢
Third Quartel 18.8¢ 9.77
Fourth Quarte 20.5¢ 14.1¢
Year Ended December 31, 2010 High Low

First Quarter $ 21.4% $ 16.1¢€
Second Quarter 22.4(C 17.2¢
Third Quarter 23.21 16.0¢
Fourth Quarter 24.9¢ 18.7:2

Five-Year Stockholder Return Comparison

The SEC requires that the Company include in itsiahreport to stockholders a line graph presasatomparing cumulative five-year
stockholder returns on an indexed basis with tladird & Poor’s (“S&P”) Stock Index and either dlished industry or line-of-business
index or an index of peer companies selected b tmapany. The Company in 1993 chose what is novs&f 500 Auto Parts & Equipme
Index as the most appropriate of the nationallpgaized industry standards and has used that iimiléts stockholder return comparisons in
all of its proxy statements since that time.

The following chart assumes three hypothetical $h@8stments on December 31, 2005, and shows theleative values at the end of each
succeeding year resulting from appreciation or eeption in the stock market price, assuming divtlezinvestment.
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Total Return To Shareholders
(Includes reinvestment of dividends)

ANNUAL RETURN PERCENTAGE

Years Ending

Company / Index Dec06 Dec07 Dec08 Dec09 Decl0
Cooper Tire & Rubber Company -3.3¢ 18.4z -60.9¢ 241.7: 20.3¢
S&P 500 Index 15.7¢ 5.4¢€ -37.0C 26.4¢ 15.0¢
S&P 500 Auto Parts & Equipment 12.3i 27.4¢ -48.6¢€ 54.6¢ 42.7¢
INDEXED RETURNS

Base Years Ending

Period
Company / Index Dec05 Dec06 Dec07 Dec08 Dec09 Decl0
Cooper Tire & Rubber Company 10C 96.67 114.4¢ 44.61 152.6¢ 183.7:
S&P 500 Index 10C 115.7¢ 122.1¢ 76.9¢ 97.3:¢ 111.9¢
S&P 500 Auto Parts & Equipment 10C 112.37 143.2¢ 73.5¢ 113.7¢ 162.4:

Comparison of Cumulative Five Year Total Return

L200 = IS

5130

100

350

S —

$D T ¥ ¥ L
2005 20046 2007 2008 2009 2000

—#—(Cooper Tire & Rubber Company  —S—3&P 500 Index  —d— S&F 500 Auwto Parts & Equipment
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(b) Holders
The number of holders of record at December 31020ds 2,631
(c) Dividends

The Company has paid consecutive quartevigleinds on its common stock since 1973. Futureddivils will depend upon the
Company’s earnings, financial condition and otlaetdrs. Additional information on the Company’aiidjity and capital resources
can be found in “Management’s Discussion and AnslgEFinancial Condition and Results of Operatidiisie Company’s retained
earnings are available for the payment of cashddivils and the purchases of the Company’s sharaste@y dividends per common
share for the most recent two years are as foll

2009 2010
March 31 $ 0.10¢ March 31 $ 0.10¢
June 30 0.10¢ June 30 0.10¢
September 3 0.10¢ September 30 0.10¢
December 3l 0.10¢ December 3C 0.10¢
Total: $ 0.42( Total: $ 0.42(

(d) Issuer purchases of equity securi

There were no repurchases of Company stock dumimdourth quarter of the year ended December 310..
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Item 6. SELECTED FINANCIAL DATA

The following Selected Financial Data of the Compeaflects its continuing operations after the sdlés automotive operations, known as
Cooper-Standard Automotive, Inc., (“CSA”) in a tsaction which closed on December 23, 2004 andateecs the Oliver Rubber Company

in a transaction which closed on October 5, 2007.

(Dollar amounts in thousands except for per shareusts)

Income (loss) from
Continuing Operations
available to
Cooper Tire &

Income (loss)
from Continuing

Earnings (Loss) Per Share
from Continuing Operations
available to
Cooper Tire & Rubber Company

Net Operating Operations Before Rubber Company common stockholders
Sales Profit (Loss) Income taxes common stockholders Basic Diluted
2006 $2,575,21i $ (45,25) $ (75,999 $ (74,320 $ (1.21) $ (1.2))
2007 2,932,57 134,39. 116,03( 91,43t 1.4¢ 1.4¢€
2008 2,881,81 (216,63 (257,779 (229,38)) (3.89) (3.86)
2009 2,778,99i 156,26 115,52¢ 93,35¢ 1.57 1.54
2010 3,360,98. 188,37- 159,82¢ 116,33: 1.9C 1.8¢
Redeemable
Noncontrolling Net Property,
Stockholder¢’ Shareholder¢ Long-term Total Plant &
Equity Interests Debt Assets Equipment
2006 $ 666,24« $ 44,95¢ $513,21: $2,237,13 $ 971,07
2007 826,26. 56,68¢ 464,60t 2,298,49I 992,21!
2008 318,24t 62,72( 325,74¢ 2,042,89i 901,27-
2009 380,52: 83,52¢ 330,97: 2,100,34! 850,97:
2010 523,05( 71,44 320,72: 2,305,53 852,44
Average
Capital Dividends Common Share: Number of
Expenditures Depreciation Per Share (000s) Employee:
2006 $ 186,19( $ 127,69: $ 0.4z 61,33¢ 13,36:
2007 140,97. 131,00° 0.4z 61,93¢ 13,35¢
2008 128,77: 138,80! 0.4z 59,04¢ 13,31
2009 79,33 121,48: 0.4z 59,43¢ 12,56¢
2010 119,73t 121,78 0.4z 61,29¢ 12,89¢

The Company’s continuing operations recorded araimpent charge during 2006 of $47,973 related tdgell and an indefinite-lived
intangible asset and recorded an impairment chauigag 2008 of $31,340 related to goodwill as diéset in Note 4 — Goodwill and

Intangibles.

The Company’s continuing operations recorded $75,808,718 and $20,649 of restructuring charg&9@8, 2009 and 2010 respectively,
associated with the closures of its Albany, Geongganufacturing facility and other initiatives asdeabed in Note 16 — Restructuring.
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Item 7. MANAGEMENT’S DISCUSSION AND ANALYSIS OF FIN ANCIAL CONDITION AND RESULTS OF OPERATIONS
Business of the Company

The Company produces and markets passenger, tighhadium truck, motorsport and motorcycle tireschlare sold internationally in the
replacement tire market to independent tire deatenslesale distributors, regional and nationaditdire chains and large retail chains that
sell tires, as well as other automotive and ragirggiucts.

In recent years the Company has faced both geineitadtry and company-specific challenges. Thisudek volatile raw material costs, which
have increased dramatically throughout 2010, irsinggproduct complexity and pressure from compegitath manufacturing in lower-cost
regions.

To address these challenges and position the Confpafuture success, a Strategic Plan was devdlapd serves as the driving force for
those strategic imperatives that are initiatedshan, originally communicated in February 20085 three strategic imperativesbuilding a
sustainable cost competitive position, driving timg- profitable growth, and building bold organipaial capabilities and enablers to support
strategic goals.

To support these imperatives, the Company has talagr a number of cost saving and profit improvenatiatives. These include a wide
variety of projects in the areas of manufactursypply chain, selling and general administrative lagistics. The implementation of these
projects had a favorable impact on the Companydfitability in 2009 and 2010.

In recent years, the Company has also expandedtiges in what are considered lower-cost countiiégse initiatives include the Cooper
Kenda Tire manufacturing joint venture in the PR@, Cooper Chengshan joint venture in the PRC aridwestment in a manufacturing
operation in Mexico. Products from these operatfmavide a lower cost source of tires for existingrkets and have been used to expand the
Company’s market share in Mexico and the PRC. tD2€he Company increased its ownership perceritatie Cooper Chengshan joint
venture and contractually agreed to increase itseoship in its Mexican operations. The increasawnership of Mexican operations will be
effective in 2011.

The Company continues to develop new products &t the changing demands in the market, includingraved fuel efficiency and
consumer value.

The following discussion of financial condition aresults of operations should be read together (@ghected Financial Data,” the
Company'’s consolidated financial statements anchtites to those statements and other financiafrirdiGon included elsewhere in this
report.

This Management’s Discussion and Analysis of Firelr@ondition and Results of Operations preserfteimation related to the consolidated
results of the continuing operations of the Compamgiuding the impact of restructuring costs o@ €@ompany’s results, a discussion of past
results and future outlook of each of the Compasggments and information concerning both the diquiand capital resources and critical
accounting policies of the Company. This reporttams forward-looking statements that involve risksl uncertainties. The Company’s
actual results may differ materially from thoseigaded in the forward-looking statements. See Riétors in Iltem 1A for information
regarding forward-looking statements.
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Consolidated Results of Continuing Operations

% %
(Dollar amounts in millions except per share ams). 2008 Change 2009 Change 2010
Revenues
North American Tire $2,142.: -6.2% $2,006.: 20.8% $2,423.¢
International Tire 975.( 1.S% 993.¢ 28.(% 1,272.;
Eliminations (235.9 -6.1% (221.0 51.€% (335.0
Net sales $2,881.¢ -3.€% $2,779.( 20.% $3,361.(
Operating profit (loss)
North American Tire $ (174.7) n/m $ 111.( 17.7% $ 130.7
International Tire (30.7) n/m 72.8 12.€% 82.1
Eliminations 1.3 n/m (1.6 -81.2% 0.3
Unallocated corporate charg (11.7) 133.2% (25.9 -6.9% (24.7)
Operating profit (loss (216.€) n/m 156.3 20.5% 188.<
Interest expens 50.t -6.5% 47.2 -22.5% 36.€
Interest incom (12.9 -59.7% (5.2 0.C% (5.9
Other— net 3.€ n/m (1.2 n/m (2.9
Income (loss) from continuing operations before
income taxe! (257.9 n/m 115.F 38.4% 159.¢
Provision (benefit) for income tax (30.9 n/m 0.2 n/m 20.1
Income (loss) from continuing operatic (227.5) n/m 115.2 21.2% 139.%
Noncontrolling shareholde’ interests 8.1 n/m (31.9 -26.6% (23.9
Income (loss) from continuing operations attriblga
to Cooper Tire & Rubber Compal $ (219.9 n/m $ 83. 39.4% $ 116.C
Basic earnings (loss) per shi $ (3.89 — $ 157 — $ 1.9
Diluted earnings (loss) per she $ (3.8 — $ 1.5 — $ 1.8¢
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2010 versus 2009

Consolidated net sales were $582 million highen th@09. The increase in net sales in 2010 compar2f09 was primarily the result of
favorable pricing and mix ($354 million) and higharit volumes ($221 million) in both the North Aniean and International Tire Operations
segments. Also contributing to the increase insaés in 2010 was favorable foreign exchange ratagded in the International Tire
Operations segment ($7 million).

The Company recorded operating profit in 2010 @8fnillion, an increase of $32 million compare®@09. Operating profit increased as a
result of favorable pricing and mix ($335 milliomigher unit volumes ($71 million) and manufactarefficiencies ($24 million) in the North
American and International Tire Operations segmeXdslitionally, lower production curtailment costse to better capacity utilization

($47 million) and reduced restructuring costs (§#Bion) in the North American Tire Operations segmhcontributed favorably to the
increased profits. Other costs, including distrifutand currency impacts, were favorable ($14 omilli Partially offsetting these
improvements were higher raw material costs in Isethments ($463 million) and increased produckslilia charges ($28 million) recorded
in the North American Tire Operations segment.

During 2009, the Company recognized a benefitsMibrth American Tire Operations segment from itegnvaluations as a result of the
decline in finished goods inventory and the elinimaof inventory layers at historically lower cestue to the Company’s LIFO accounting
for cost flows in this segment. This decline inentory levels resulted in the Company recognizi$d @& million benefit in operating profit
through reduced raw material costs in 2009. In 28benefit was recognized as inventory levelsgased from 2009.

The Company continued to experience significantdases in the costs of certain of its principal nasterials during 2010 compared with the
2009 levels. The principal raw materials for ther@any include natural rubber, synthetic rubbeheamblack, chemicals and steel
reinforcement components. Approximately 65 peroétihe Company’s raw materials are petrolebased. The increases in the cost of ne
rubber and petroleum-based materials were the sigsificant drivers of higher raw material costsidg 2010, which were up $463 million
from 2009. Natural rubber, in particular, increadedng 2010 compared to 2009.

The Company strives to assure raw material suppyta obtain the most favorable pricing possiblar. iratural rubber and natural gas,
procurement is managed through a combination oiflgufprward of production requirements and utilzithe spot market. For other princi
materials, procurement arrangements include suggryements that may contain formula-based pricasgd on commaodity indices, multi-
year agreements or spot purchase contracts. Wigl€bmpany uses these arrangements to satisfy horamafacturing demands, the prici
volatility in these commodities contributes to thifficulty in managing the costs of raw materials.

Products liability expenses totaled $110 millior &82 million in 2010 and 2009, respectively. Theganty of the increase in products
liability expense for the year is due to the Compraetording an additional expense of $22 millionife self-insured portion of a jury verdict
in one case during the first quarter of 2010. Then@any intends to appeal the case. The remainiaggehin the liability primarily results
from adjustments to existing reserves based omgprehensive review of outstanding claims. Additidnormation related to the
Company'’s accounting for products liability cosppaars in the “Critical Accounting Policies” portiof this Management’s Discussion and
Analysis.

Selling, general and administrative expenses weie $nillion (6.3 percent of net sales) in 2010 caned to $207 million (7.4 percent of net
sales) in 2009. The increase in selling, generdlaaiministrative expenses in total was due primaoilhigher professional service expense,
costs associated with the Company’s ERP implementand costs associated with maintaining the Cawgaclosed facility in Albany,
Georgia. These increases were partially offseoyiced incentive-based compensation. The reducedrido net sales is a result of
increased sales in 2010 as the Company effectoaijrolled its expenses.

During 2010, the Company recorded $21 million istmacturing costs related to the closure of itsafilyp, Georgia manufacturing facility an
personnel reduction at its U.K. location. The Compeecorded $49 million in restructuring costs 009 related to the Albany, Georgia
closure and the closure of three distribution cerligcated in Dayton, New Jersey, Moraine, Ohiad, @adar Rapids, lowa.

As noted in the Notes to the Consolidated Finargfatements, the Company recorded a $7 milliongehduring the first quarter of 2009
related to the agreement reached inGhgesretiree medical legal case which is reflected adlacated corporate charges in 2009.

Interest expense decreased $11 million in 2010 2669, primarily due to lower debt levels in bdtle parent Company and its subsidiaries.
The Company repaid $97 million of its parent comp8enior Notes in December 2009.

Interest income was $5 million in both 2010 and200
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For the year ended December 31, 2010, the Compaayded an income tax expense of $20 million oorime from continuing operations
before income taxes of $160 million, prior to threddction of noncontrolling shareholders’ interexft$23 million. Worldwide tax expense
was favorably impacted by the decrease in the vialuallowance resulting from changes in U.S. def@étax asset and liability balances of
$2 million. It was unfavorably impacted by the iease in certain foreign deferred net tax asse$d afillion. It was favorably impacted by
the continuation of tax holidays for some of thex@any’s operations in the PRC in the amount of $am. Comparable amounts for 2009
were an income tax expense of $0.2 million on inedrafore taxes from continuing operations of $116amn.

The Company maintains a valuation allowance onétdJ.S. deferred tax asset position. A valuatitmwence is required pursuant to ASC
740 relating to Accounting for Income Taxes, whessed upon an assessment which is largely depenpentobjectively verifiable eviden
including recent operating loss history, expectagersal of existing deferred tax liabilities and l@ss carry back capacity, it is more likely
than not that some portion of the deferred taxtass#l not be realized. The valuation allowancd e maintained as long as it is more lik
than not that some portion of the deferred taxtassg not be realized. Deferred tax assets anditiab are determined separately for each
taxing jurisdiction in which the Company condud$saperations or otherwise generates taxable inaorwsses. In the U.S., the Company
has recorded significant deferred tax assetsatiges$t of which relate to products liability, pemsand other postretirement benefit
obligations. These deferred tax assets are part&tet by deferred tax liabilities, the most sfgrant of which relates to accelerated
depreciation. Based upon this assessment, the Ggnmpaintains a $177 million valuation allowance tlee portion of U.S. deferred tax
assets exceeding its U.S. deferred tax liabilitiesddition, the Company has recorded valuatitowances of $7 million for deferred tax
assets associated with the portion of non-U.S.rdedfdax assets exceeding the non-U.S. deferrelibtailities for a total valuation allowance
of $184 million. The pension liability and the asisted deferred tax asset adjustment recordeduityeapcounts for $134 million of the total
valuation allowance at December 31, 2010.

In conjunction with the Company’s ongoing reviewitsfactual results and anticipated future earnitigss Company reassesses the possibility
of releasing the Valuation Allowance currently iage on its U.S. deferred tax assets. Based upeatbessment, the release of the Valu:
Allowance will likely occur during 2011. The reqed accounting for the release will involve sigrafit tax amounts and it will impact
earnings in the quarter in which it is deemed appate to release the reserve.

The effects of inflation in areas other than rawerials and utilities did not have a material effec the results of operations of the Company
in 2010.

2009 versus 2008

Consolidated net sales decreased by $103 milli@D@9. The decrease in net sales was primarilg@tref lower unit volumes in the North
American Tire Operations segment ($99 million),autfrable foreign currency impacts in the InternaloTire Operations segment

($16 million) and unfavorable pricing and mix intbdhe North American Tire Operations and Inteiozdl Tire Operations segments
($74 million). These were partially offset by impeal unit volumes in the International segment (88i6on).

The Company recorded operating profit in 2009 d&6btnillion compared to an operating loss of $21Hioni in 2008. The favorable impacts
of lower raw material costs ($411 million), impravemanufacturing operations ($54 million), reducestructuring costs ($28 million) and the
non-recurrence of a write-off in 2008 of goodwillthe International Tire Operations segment ($3lian) all contributed to the profit
improvement from 2008 to 2009. Partially offsettingproved operating profits were unfavorable prgcand mix ($108 million) and lower
unit volumes ($7 million). Other costs, includiniger incentive-related compensation, were unfaseré16 million). During 2009, the
Company recognized a benefit in its North Amerigie Operations segment from inventory valuatioss aesult of the decline in finished
goods inventory and the elimination of inventorydes at historically lower costs due to the CompahyO accounting for inventory in this
segment. This decline in inventory levels resuitethe Company recognizing a $16 million benefibjerating profit through reduced raw
material costs.

The Company experienced significant decreasesindhts of certain of its principal raw materialsidg 2009 compared with the then rec
high levels experienced during 2008. The decreasthe cost of natural rubber and petroleum-basatérials were the most significant
drivers of lower raw material costs during 2009jckhwvere down $411 million from 2008.

Selling, general and administrative expenses we@d $nillion (7.4 percent of net sales) in 2009 carep to $185 million (6.4 percent of net
sales) in 2008. The increase in selling, generdlaatministrative expenses was due primarily to &ighcentive-based compensation and
increases in accruals for stock-based liabilities.

Products liability costs in 2009 were flat compare@008.
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During 2009, the Company recorded $49 million istmacturing costs related to the closure of itsafip, Georgia manufacturing facility and
the closure of three distribution centers. The Canygrecorded $76 million in restructuring cost2@08 related to the two initiatives
described in the Restructuring section below.

Interest expense decreased $3 million in 2009 2608, primarily due to lower debt levels, princlpah the PRC.
Interest income decreased $8 million in 2009 frd@¥@&, primarily as a result of lower interest rates.

The Company recorded dividend income of $2 milfiam its investment in Kumho Tire Co., Inc. in 200&e Company sold this investm
in the third quarter of 2008.

Other — net increased $6 million in 2009 from 2@88 result of the Company recording lower foreigmency losses in 2009, reduced
losses from an unconsolidated subsidiary and posc#em the settlement of a lawsuit.

For the twelve months ended December 31, 2009C timepany recorded an income tax expense of $0.®Bmitin income before taxes from
continuing operations of $116 million, prior to tleduction of noncontrolling shareholders’ intesest$32 million. Worldwide tax expense
was favorably impacted by the decrease in the vVialuallowance against U.S. net deferred tax assetertain foreign net deferred tax
assets. It was also favorably impacted by the naation of tax holidays for some of the Companysrations in the PRC and a tax benefit
for U.S. “specified liability losstarrybacks. Comparable amounts for 2008 were amiedax benefit of $30 million on a loss beforectwf
$258 million.

The effects of inflation in areas other than rawerials and utilities did not have a material effec the results of operations of the Company
in 2009.

Restructuring

During 2010, the North American Tire Operations #melInternational Tire Operations segments recb&%9 million and $1 million,
respectively, of restructuring expense associaiétinitiatives announced at various times throug2008, 2009 and 2010.

On October 21, 2008, the Company announced it woatdiuct a capacity study of its U.S. manufactufaglities. The study was an
evolution of the Strategic Plan as outlined by@wenpany in February 2008. All of the Company’s Uhfainufacturing facilities were
included in the review and were analyzed based @mnaination of factors, including long-term fingaldenefits, labor relations and
productivity.

At the conclusion of the capacity study, on Decenilye 2008, the North American Tire Operations seginannounced its plans to close its
tire manufacturing facility in Albany, Georgia. Bhtlosure resulted in a workforce reduction of agjmnately 1,330 people. Certain
equipment in the facility was relocated to othennfacturing facilities of the Company. The segnmadsed production at the Albany facility
in the third quarter of 2009 and this initiativesasubstantially completed as of September 30, 2010.

In the North American Tire Operations segment fad& 2009 and 2010, the Company recorded $76 milid7 million and $20 million,
respectively, of net restructuring expense relatetie Albany closure. In 2010, restructuring exgeeimcluded $13 million used for equipm
relocation and other costs, $5 million for employelated costs and $2 million to write the Albaagpd and building down to fair value. In
2009, net restructuring expense included $26 millised for equipment relocation and other cost3,milion for employee related costs and
$1 million to write the Albany land, building andw@pment down to fair value. Included in employekated costs are severance and other
employee related costs of $15 million, and $5 wnillof settlement losses partially offset by cuntaiht gains related to pension benefits. The
Company received $3 million in government granengts throughout 2009, partially offsetting grosstructuring expense.

Since the inception of this initiative in DecemB&08, the Company has recorded $142 million ofscoadaited to the closure of the Albany
manufacturing facility. This amount includes emmeyrelated costs of $25 million and equipment eeland other costs of $117 million,
including impairment losses of $78 million to wrttee Albany land, building and equipment to failuea

During 2009, the Company also recorded restruguexpenses associated with the closure of threthManerican distribution centers. The
closure of these distribution centers impacted @ayprately 73 people and had a total cost of $22%anil All of the closures were completed
by the end of 2009, with any remaining severangenasats made in 2010.

In the International Tire Operations segment, Coépeope implemented a workforce reduction progdaming the second quarter of 2010.
This initiative impacted 67 employees and was ceepl during the third quarter of 2010. The Compatprded $1 million of severance ¢
related to this initiative and all severance amsuinave been paid.
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Cooper Europe also initiated a restructuring progta reduce headcount to align with production wodurequirements during the second
quarter of 2009. This initiative resulted in tharéhation of 45 positions and was completed earlthe third quarter of 2009. The Company
recorded $0.4 million of severance cost relatetfhi®initiative and all severance amounts have Ipegh

North American Tire Operations Segment

Change Change
(Dollar amounts in millions 2008 % 2009 % 2010
Sales $2,142.: -6.2% $2,006.: 20.8% $2,423.¢
Operating profit (loss $ (174.) n/m $ 111c( 17.% $ 130.5
Operating margil -8.1% 13.6 point: 5.5% (-1) point 5.4%
United States unit shipments chang
Passenger tire
Segmen -4.2% 9.4%
RMA members -3.4% 5.2%
Total Industry -2.2% 5.8%
Light truck tires
Segmen -13.€% 7.1%
RMA members -5.2% 7.5%
Total Industry -6.5% 4.8%
Total light vehicle tires
Segmen -6.C% 9.C%
RMA members -3.6% 5.5%
Total Industry -2.8% 5.7%
Total segment unit sales chan -5.2% 7.4%

Overview

The North American Tire Operations segment manufastand markets passenger car and light truck frémarily for sale in the U.S.
replacement market. The segment also distributes ftr racing, medium truck and motorcycles tmatraanufactured at the Company’s
subsidiaries. Major distribution channels and co&is include independent tire dealers, wholesakgilolitors, regional and national retail 1
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 stomesddmes not manufacture tires for sale to the aobilen OEMs.

2010 versus 2009

Sales of the North American Tire Operations segriremeased $418 million, or 20.8 percent from thles levels achieved in 2009. The
increase in sales was a result of favorable priaimdy mix ($259 million) and higher unit volumes $9Imillion). In the U.S., the segment’s
unit shipments of total light vehicle tires incred®.0 percent in 2010 from 2009. The increaseeziaxkthe 5.5 percent increase in total light
vehicle shipments experienced by the members dRtlier Manufacturers Association (“RMA”), and aés@weeded the 5.7 percent increase
in total light vehicle shipments experienced fa thtal industry (which includes an estimate fon#RMA members). This improvement
occurred across nearly all product segments aSohepany was able to significantly increase markate. Miles driven increased 1 percent
compared to the prior year through November 201t@psrted by the U.S. Department of Transportafi@om June through November of
2010, miles driven was reported as a positive emesgth as compared to 2009.

North American Tire Operations segment operatimdipincreased $20 million in 2010 compared to 2009erating profit increased a:
result of favorable pricing and mix ($202 milliomgduced production curtailment costs ($47 millidngher unit volumes ($39 million),
lower restructuring costs ($29 million), improvedmufacturing efficiencies ($18 million) and improwent in other costs, including favora
distribution costs ($6 million). These improvementse partially offset by higher raw material co&293 million) and increased products
liability charges ($29 million).
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The segment’s U.S. based operations determindloast using the LIFO method. During 2009, inventteyels declined as a result of the
segment’s inventory management as well as incréaggsbal demand for replacement tires in thedtlaind fourth quarters. This decline in
inventory levels resulted in the segment recoggizr$16 million benefit in operating profit fromvientory valued at historically lower costs.
In 2010, no benefit was recognized as inventorgleincreased from 2009.

During 2010, the North American Tire Operationsmsegt experienced rapidly increasing raw materiatol he segment’s average raw
material index for the full year 2010 increasedBy6 percent from the full year 2009.

During 2010, the North American Tire Operationsrsegt recorded restructuring charges of $20 miltelated to the Company’s decision to
close its Albany, Georgia manufacturing facilityulihg 2009, the North American Tire Operations seghmecorded restructuring expense of
$48 million related to the previously noted Albangnufacturing facility and the decisions to cldseé distribution centers. See the
discussion of these initiatives in the Restrucyisection.

2009 versus 2008

Sales of the North American Tire Operations segrdenteased $136 million in 2009 from the salesléeaehieved in 2008. The decrease in
sales was a result of lower unit volumes ($99 onilliand unfavorable pricing and mix ($37 milliolihe volume decline occurred in all
product categories, but primarily in broadline #igtit truck tires similar to the decrease expereghin the industry. Pricing and mix was
unfavorable as industry pricing mirrored lower naaterial costs as compared to 2008. The pricingatéahs all occurred in the first half of
2008 and were partially recovered by price increakging the third and fourth quarters of 2009daation to additional tariffs imposed on
imported tires from the PRC.

In the U.S., the segment’s unit shipments of tiogalt vehicle tires decreased 6.0 percent in 200:f2008. This decrease exceeded the
3.6 percent decrease in total light vehicle shipserperienced by all members of the RMA and al®eeded the 2.8 percent decrease in
total light vehicle shipments for the total indysior 2009. The industry decrease in light vehtale units was primarily due to the overall
economic conditions in North America during theffinalf of 2009 as impacts of a global recessifectdd the demand for tires. During the
second half of 2009, the industry began to stabgizd show improvement compared with 2008. Milégedrdata increased 0.5 percent
during 2009.

Operating profit for the segment increased $28%ianiin 2009 compared to 2008. The improvement duwes to lower raw material costs
($307 million), improved manufacturing operatiofig3 million) and reduced restructuring charges ($@8on) as the segment continued to
reduce manufacturing overhead and scrap costsghrte implementation of Six Sigma and LEAN initias. These improvements were
partially offset by unfavorable pricing and mix @rhillion), higher incentive-related compensatiopense ($27 million), lower unit volumes
($17 million) and the effects of production cumaéints during the first half of 2009 required tgalproduction with demand ($4 million). T
significant decrease in raw material costs wasalref lower prices for raw materials throughoQ092. Raw material costs had reached then
record high levels during the latter part of 2008.

During 2009, inventory levels declined as a regtithe segment’s inventory management as well @g#&ses in global demand for
replacement tires in the third and fourth quart€hss decline in inventory levels resulted in tlegment recognizing a $16 million benefit in
operating profit from inventory valued at histotigdower costs using the LIFO method.
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During 2009, the North American Tire Operationsmsegt recorded restructuring charges of $48 miltielated to the ongoing initiative to
close its Albany, Georgia manufacturing facilitg,\eell as the decisions to close three distributienters. During 2008, the North American
Tire Operations segment recorded restructuringggsaof $76 million related to the previously nofddany manufacturing facility and one
the distribution centers.

International Tire Operations Segment

Change Change
(Dollar amounts in millions 2008 % 2009 % 2010
Sales $ 975.( 1.9% $ 993.¢ 28.(% $1,272.:
Operating profit (loss $ (30.)) n/m $ 72.¢ 12.8% $ 821
Operating margil -3.1% 10.4 point: 7.3% (.8) points 6.5%
Unit sales chang 8.7% 13.€%

Overview

The International Tire Operations segment hasiafitl operations in the U.K. and two joint venturethe PRC. The U.K. entity
manufactures and markets passenger car, light,trctorcycle and racing tires and tire retread niltéor the global market. The Cooper
Chengshan Tire joint venture manufactures and nmrielial and bias medium truck tires as well aspager and light truck tires for the
global market. The Cooper Kenda Tire joint venttuerently manufactures light vehicle tires to bp@ted to markets outside of the PRC.
Under the current agreement, until May 2012, atheftires produced by this joint venture will bgerted and sold to the Company and its
affiliates around the world. Only a small percemtad the tires manufactured by the segment aretediEMs.

2010 versus 2009

Sales of the International Tire Operations segriremeased $278 million, or 28.0 percent, from thles levels achieved in 2009. Contribut
to the increase in sales were higher unit volurs&¢Z§ million), primarily from the Company’s joinenture operations in Asia, favorable
pricing and mix ($95 million) and favorable foreigrchange rates ($7 million). Despite the incréasmit volumes, the segment was able to
actively reduce production of certain lower maries, including bias products.

The International Tire Operations segment operatnogit in 2010 was $82 million, $9 million high#ran in 2009. The increase in operating
profit was due to favorable pricing and mix ($13#lion), higher unit volumes ($32 million), improdeproduction utilization and
manufacturing costs ($9 million) and favorable enny impacts ($6 million). These increases wer&aglyroffset by higher raw material
costs ($169 million).

2009 versus 2008

Sales of the International Tire Operations segremeased $19 million in 2009 from the sales leeekieved in 2008. The increase in sales
was primarily due to higher unit volumes ($87 roitl) partially offset by unfavorable pricing and ng$61 million) and the foreign currency
impact of a stronger U.S. dollar in relation to British pound ($17 million). The increase in unilumes was primarily in the Asian
operations of this segment. This increase wasdbtrof unusually weak demand at the end of 2608vfed by relatively strong demand in
2009 as economic stimulus programs in the PRC wagpiemented. European volumes decreased for threagea result of the carryover
effect from the global economic crisis.

Operating profit for the segment in 2009 was $7ioni, $103 million higher than in 2008. Excluditige $31 million write-off of goodwill in
2008, the increase in operating profit was dueweel raw material costs ($104 million), favoralbegign currency impact ($18 million) and
improved manufacturing operations ($11 million)e8h impacts were partially offset by unfavorabieipg and mix ($63 million) and the
effects of production curtailments in the Europeparations required to align production with demégimillion).
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Discontinued Operations

In 2003 the Company initiated bilateral Advancecig Agreement (“APA”) negotiations with the Carauliand U.S. governments to change
its intercompany transfer pricing process betwetrraerly owned subsidiary, Cooper-Standard Autaneotinc., (“CSA”) and its Canadian
affiliate. In 2009 the governments settled the AfAween the governments and the taxpayers. On At§u2009, the Company filed an
action in the U.S. Bankruptcy Court, District ofIBeare, in response to the Bankruptcy petitiordfibty Cooper-Standard Holdings Inc. on
August 3, 2009. The action related to the tax rééuowed to the Company pursuant to the Septemh&0D@ sale agreement of CSA for pre-
disposition periods ending December 23, 2004. Thieipated cash impact to the Company of the AP#lesaent consisted of a refund of
taxes paid in Canada, net of various offsets, pf@gmately $70,000 and a tax and interest oblgein the U.S. of approximately

$31 million which was in the fourth quarter of 20@8d recorded through discontinued operations. @rcM17, 2010, the Company entered
into a settlement agreement with Cooper Standaldiitys, Inc., et al. to resolve the subject proargsl Pursuant to the settlement
agreement, CSA paid the Company approximately $ll®min 2010 and this amount was recorded throdigtontinued operations. In
addition CSA provided a letter of credit to be mddor the benefit of the Company in the initialamt of $7 million in connection with the
Company’s guaranty of a lease for certain propiaryurgoinsville, Tennessee. The letter of credlitlve payable to the Company for
amounts that the Company is called upon to payimection with the Company’s guaranty. The settl@nagreement also provided for
mutual releases with only certain limited obligasainder the 2004 sale agreement to remain in.fBased upon the settlement, the
Company released liabilities recorded on its baelating to the disposition of CSA in the amoun&@fmillion through Discontinued
Operations net of the tax impact.

The following table provides details of the Compargiscontinued operations:

2008 2009 2010
Income (loss) related to former automotive operegjmet of ta $ 0.3 $ (3149 $ 241
Income (loss) from Oliver Rubber subsidiary, netaof (0.2 0.9 —

$ 01 $ (3L7) $ 241

Outlook for the Company

For 2011, the Company expects that industry derf@niites will vary by region. Demand in developingarkets, including the PRC, should
remain robust while mature tire markets are foreth® grow in a range approximating normal his@rrates of 2 to 3 percent. The
Company intends to manufacture ten percent mags itir 2011 than in 2010 to meet the strong demamidsfproducts, and to rebuild
inventory levels to improve customer service. Tiéase will occur across the supply network amailshfurther leverage the manufacturing
structure without requiring significant levels @pstal investment which are expected to be betvd&® million and $170 million. The
Company will also continue to search for alterrative sources that are a good fit for its longntstrategic direction while providing
necessary short term economic benefits.

Elevated raw material costs will be a significasue for the tire industry in 2011 as it was nasitde for tire manufacturers’ price increases
to keep pace in the short term with the new histbighs for natural rubber experienced in earlyl2®ersistent volatility also makes it
difficult to accurately predict raw material pricé&aw material costs increased by between 15% @#dsequentially from the fourth quarter
of 2010 to the first quarter of 2011. The Compaxgyeets raw material costs to remain at elevateeldeafter the first quarter; however, the
rate of increase should begin to slow during tfemsd quarter. The industry has shown an abilityamonstrate pricing discipline, but these
changes in price typically lag the changes in raatamal costs. The Company implemented a priceeas® in the U.S. effective March 15,
2011, for a weighted average of eight to nine paredth the amount of increases varying by proditibis follows a February 1, 2011 price
increase of 2.5 percent on nearly all light vehpleducts. We have also been steadily increasiieg$im other regions where we participate.

The Company expects its effective tax rate for 2@itimost likely be between 20 percent and 30 petc

The Company’s focus in 2011 is on efforts that Witther propel the business forward and positt@n@ompany to improve shareholder
returns. The tactics employed are guided by itat&gic Plan which calls for achieving profitable tme growth, improving its global cost
structure and improving organizational capabilitielsis focus and prudent management of criticadueses should drive increased
shareholder value. While there remain significdralienges to successfully competing in the tiraigid/, the Company is optimistic about
opportunities to further improve results.
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Liquidity and Capital Resources

Generation and uses of cashNet cash provided by operating activities of comitig operations was $158 million in 2010. Net ineom
attributable to continuing operations provided $idillion and other non-cash charges totaled $230omi Partially offsetting these sources
of cash were changes in working capital accounisiwtonsumed $212 million as accounts receivable lirecreased as a result of improved
sales; inventory levels decreased during 2009 tieguh a $221 million source of cash while dur@@l0, the levels increased consuming
$149 million of cash; and accrued liabilities h@emsumed cash as a result of the timing of theuatend payment of incentives during 2(

Net cash used in investing activities during 204ftects capital expenditures of $120 million, acrease of $40 million from 2009. In 20(
the Company made the final payment related to tlielase of Cooper Chengshan. During the third quaft2008, the Company received
$107 million as a result of exercising its put optbn its investment in Kumho Tire Co., Inc. anttighe available-for-sale securities initially
purchased in 2007. Also in 2008, the Company aeduan approximately 38 percent ownership sharentdirsufacturing operation in Mexico
with an investment of $29 million and increasednigestment in 2009 by $1 million. The manufactgrfacility is located in Guadalajara,
Mexico and is the second largest tire plant in Mexi

The Company’s capital expenditure commitments ateD@er 31, 2010 are $24 million and are includetién‘Unconditional purchase” line
of the Contractual Obligations table which appdater in this section. These commitments will biiséiad with existing cash and cash flows
from operations in early 2011.

In December 2009, the Company repaid $97 millioitoSenior Notes. The Company repurchased $14omidif these notes during 2008.
During 2008 the Company repurchased 803,300 sleditscommon stock for $14 million. During 200962010, the Company repaid
$63 million and $33 million, respectively, of dédgrrowed in the PRC. Cooper Kenda received capitatributions in 2008 and 2010 from
non-controlling owner for construction of the tireanufacturing facility in the PRC.

Dividends paid on the Company’s common shares i 2@ere $26 million, compared to $25 million in 20&8nd 2008. The Company has
maintained a quarterly dividend of 10.5 cents pars in each quarter during the three years erd@ogmber 31, 2010. During 2010, stock
options were exercised to acquire 508,044 sharesrofmon stock and the Company recorded $3 millfcexoess tax benefits on equity
instruments. During 2009, stock options were esextito acquire 26,230 shares of common stock an@dmpany recorded $1.9 million of
excess tax benefits on equity instruments.

Available credit facilitie— On August 30, 2006, the Company established eoumts receivable securitization facility of up&b75 million.
Pursuant to the terms of the facility, the Compnyermitted to sell certain of its domestic tradeeivables on a continuous basis to its
wholly-owned, bankruptcy-remote subsidiary, CodReceivables LLC (“CRLLC"). In turn, CRLLC may sétbm time to time an undivided
ownership interest in the purchased trade recedgallithout recourse, to a PNC Bank administerssktabacked commercial paper conduit.
The facility was initially scheduled to expire irugust 2009. On September 14, 2007, the Companydedehe accounts receivable facility
to exclude the sale of certain receivables, reduesize of the facility to $125 million and to ertl the maturity to September 2010. On
August 4, 2010, the Company amended the accoures/eble facility to extend the maturity to Aug@8t11. No ownership interests in the
purchased trade receivables had been sold to tiiedmmduit as of December 31, 2010. The Companyidsaed standby letters of credit
under this facility totaling $36 million and $38Ii@n at December 31, 2009 and 2010, respectively.

On November 9, 2007, the Company and its subsidMax-Trac Tire Co., Inc., entered into a Loan &sdurity Agreement (New Credit
Agreement) with a consortium of six banks. This Nesedit Agreement provides a $200 million creddility to the Company and Max-Trac
Tire Co., Inc. The New Credit Agreement is a revwggveredit facility maturing on November 9, 20121ds secured by the Company’s U.S.
inventory, certain North American accounts recei@dbat have not been previously pledged and gemgasmgibles related to the foregoing.
The New Credit Agreement and the accounts recedvsdturitization facility have no significant firaal covenants until available credit is
less than specified amounts. There were no borgauimder the New Credit Agreement at December @19 #r December 31, 2010.

The Company established a $1.2 billion universalfgiegistration in 1999 in connection with an aisifion. Fixed rate debt of $800 million
was issued pursuant to the shelf registration icebeer 1999 to fund the acquisition. The remaii$i#g0 million available under the shelf
registration continues to be available at DecerBlie2010. Securities that may be issued undesttéff registration include debt securities,
preferred stock, fractional interests in preferseatk represented by depositary shares, commok atmtwarrants to purchase debt securities,
common stock or preferred stock.

Available cash and contractual commitme— At December 31, 2010, the Company had cash andezpshalents totaling $413 million. T
Company’s additional borrowing capacity, based lggitde collateral through use of its credit fatyjliwith its bank group and its accounts
receivable securitization facility at December 3010, was $218 million. The additional borrowingaeity on the Asia credit lines totaled
$200 million.
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The Company believes that available cash and diadiities will be adequate to fund its projectpital expenditures, including its portion
of capital expenditures in partially-owned subgigis, and to meet dividend goals. The long-ternt delk within one year and the entire
amount of short-term notes payable outstandingeaebnber 31, 2010 is primarily debt of consolidaelsidiaries. The Company expects its
subsidiaries to refinance or pay these amountag@2011.

In connection with its acquisition of Cooper Chemgs, beginning January 1, 2009 and continuing tjinddecember 31, 2011, the
noncontrolling shareholders have the right to @edl, if exercised, the Company has the obligatgourchase, the remaining 49 percent
noncontrolling interest share at a minimum pric&@3 million. In 2009, the Company received noéfion from a noncontrolling shareholder
of its intention to exercise its put option andeafieceiving governmental approvals in 2010, then@any purchased the 14 percent share for
$18 million. The remaining noncontrolling sharetelthas the right to sell its 35 percent shareeocdbmpany at a minimum price of

$45 million. At December 31, 2010, the formula praf $19 million is below the minimum price; howeyvthe carrying value exceeds the
formula price. The carrying value is the amountamon the Company’s Consolidated Balance Sheets.pth option is not included in the
following table.

The Company’s cash requirements relating to cottehobligations at December 31, 2010 are summaiiz¢he following table:

Payment Due by Peric

(Dollar amounts in thousand Less thar After
Contractual Obligation Total 1 year 1-3 years 3-5 years 5 years
Long-term debt $ 316,12¢ $ 5,28t $ 20,38¢ $ — $ 290,45¢
Capital lease obligations and ot 10,481 60C 1,20( 1,20( 7,481
Interest on debt and capital lease obligat 274,24 24,43: 46,59 46,25 156,96.
Operating lease 97,05: 27,68¢ 23,91¢ 16,77* 28,67«
Notes payable (t 146,94 146,94 — —
Unconditional purchase (; 169,48: 169,48: — — —
Postretirement benefits other than pension 275,34¢ 17,67( 36,63: 37,26( 183,78
Other lon¢-term liabilities (d) 438,40« 212 53,90( 41,78¢ 342,50:
Total contractual cash obligatio $1,728,08! $392,31¢ $182,62: $143,28( $1,009,86!

(&) Noncancelable purchase order commitments for dapiteenditures and raw materials, principally natunbber, made in the ording
course of busines

(b) Financing obtained from financial institutions etPRC to support the Compi’'s operations ther
(c) Represents both the current and -term portions of postretirement benefits other thansions liability
(d) Pension liability, products liability, nonqualifidzenefit plans, warranty reserve and other-current liabilities.

Credit agency ratings— Standard & Poor’s has rated the Company’s longrorporate credit and senior unsecured debtwittBa positive
outlook. Moody’s Investors Service has assigne@ a@porate family rating and a B3 rating to seninsecured debt.

New Accounting Standards

For a discussion of recent accounting pronouncesramd their impact on the Company, see the “Sicanifi Accounting Policies —
Accounting pronouncements” note to the consolidéitezhcial statements.

Critical Accounting Policies

“Management’s Discussion and Analysis of Finan€ahdition and Results of Operations” discusseCthimpany’s consolidated financial
statements, which have been prepared in accordgtitaccounting principles generally accepted mthS. When more than one accounting
principle, or the method of its application, is geally accepted, the Company selects the principlaethod that is appropriate in its specific
circumstances. The Company’s accounting policiesvaore fully described in the “Significant AccoungiPolicies” note to the consolidated
financial statements. Application of these accaunprinciples requires management to make estinatg@ssumptions that affect the
reported amounts of assets and liabilities, thelassire of contingent assets and liabilities, dredreported amounts of revenues and expense
during the reporting period. Management basesstimates and judgments on historical experienceoanather factors that are believed to be
reasonable under the circumstances, the resulibioh form the basis for making judgments aboutdieying value of assets and liabilities
that are not readily apparent from other sourcesu@ results may differ from these estimates uniifézrent assumptions or conditions. The
Company believes that of its significant accounpitjcies, the following may involve a higher degi@f judgment or estimation than other
accounting policies.
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Products liability— The Company is a defendant in various produatslity claims brought in numerous jurisdictionswhich individuals
seek damages resulting from automobile accidelggeadly caused by defective tires manufacturechbyGompany. Each of the products
liability claims faced by the Company generallydixe different types of tires, models and line$fedent circumstances surrounding the
accident such as different applications, vehidpseds, road conditions, weather conditions, dewer, tire repair and maintenance practi
service life conditions, as well as different jdittions and different injuries. In addition, in myaof the Company’s products liability lawsuits
the plaintiff alleges that his or her harm was ealisy one or more cdefendants who acted independently of the Comp&ogordingly, bott
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 ofiemets when claims are filed, the plaintiffs do np¢sify the amount of damages. Even when
there is an amount alleged, at times the amoumiidy inflated and has no rational basis.

The fact that the Company is a defendant in prediiadbility lawsuits is not surprising given thergent litigation climate which is largely
confined to the U.S. However, the fact that the @any is subject to claims does not indicate thettelis a quality issue with the Company’s
tires. The Company sells approximately 35 to 40ionilpassenger, light truck, SUV, high performandéa high performance and radial
medium truck tires per year in North America. Then@pany estimates that approximately 300 million @eproduced tires — made up of
thousands of different specifications — are stilltbe road in North America. While tire disablenmsedod occur, it is the Company’s and the
tire industry’s experience that the vast majorityie failures relate to service-related condisamhich are entirely out of the Company’s
control — such as failure to maintain proper tiregsure, improper maintenance, road hazard and&xeespeed.

The Company’s exposure for each claim occurringrgo April 1, 2003 is limited by the coverage pided by its excess liability insurance
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 during a paréicpblicy year. Effective April 1, 2003, the Compaestablished a new excess liability
insurance program. The new program covers the Coygparoducts liability claims occurring on or aftépril 1, 2003 and is occurrence-
based insurance coverage which includes an inaqeeseclaim retention limit, increased policy limdnd the establishment of a captive
insurance company.

The Company accrues costs for products liabilitthattime a loss is probable and the amount ofdassbe estimated. The Company believes
the probability of loss can be established andatheunt of loss can be estimated only after certaimmum information is available,

including verification that Company-produced produeere involved in the incident giving rise to ttiaim, the condition of the product
purported to be involved in the claim, the naturéhe incident giving rise to the claim and theamttof the purported injury or damages. In
cases where such information is known, each pradiatiility claim is evaluated based on its spedificts and circumstances. A judgment is
then made to determine the requirement for estahkst or revision of an accrual for any poteniatbility. The liability often cannot be
determined with precision until the claim is resaly

Pursuant to applicable accounting rules, the Companrues the minimum liability for each known otaivhen the estimated outcome is a
range of possible loss and no one amount withihrdrege is more likely than another. The Compargsasrange of settlements because an
average settlement cost would not be meaningfaksine products liability claims faced by the Compare unique and widely variable. The
cases involve different types of tires, models lmek, different circumstances surrounding thedeti such as different applications,
vehicles, speeds, road conditions, weather comditidriver error, tire repair and maintenance jxast service life conditions, as well as
different jurisdictions and different injuries. &udition, in many of the Company’s products lighilawsuits the plaintiff alleges that his or
her harm was caused by one or more co-defendamtsethd independently of the Company. Accordintjig,claims asserted and the
resolutions of those claims have an enormous anwurgriability. The costs have ranged from zertiagte to $33 million in one case with no
“average” that is meaningful. No specific accrigatiade for individual unasserted claims or for @me claims, asserted claims where the
minimum information needed to evaluate the prolitgbiff a liability is not yet known. However, anaual for such claims based, in part, on
management’s expectations for future litigationvéiyt and the settled claims history is maintainBécause of the speculative nature of
litigation in the U.S., the Company does not badiaumeaningful aggregate range of potential losageerted and unasserted claims can be
determined. The Company’s experience has demoedttiaat its estimates have been reasonably acandien average, cases are settled at
amounts close to the reserves established. Howigeigpossible an individual claim from time ton& may result in an aberration from the
norm and could have a material impact.

The Company determines its reserves using the nuailiecidents expected during a year. During 2086,Company increased its products
liability reserve by $55 million. The addition ofi@ther year of self-insured incidents accounted88 million of this increase. The Company
revised its estimates of future settlements forseaded and premature claims. In addition, the Gopalso revised its estimate of the
number of additional incidents expected during egedr for years subsequent to 2008. These revigionsased the reserve by $3 million.
Finally, changes in the amount of reserves forcagdeere sufficient information is known to estimatkability increased by $14 million
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During 2010, the Company increased its produchsliig reserve by $85 million. The addition of ahet year of self-insured incidents
accounted for $40 million of this increase. The @amy revised its estimates of future settlementsifasserted and premature claims. These
revisions increased the reserve by $2 million. inahanges in the amount of reserves for casesreviufficient information is known to
estimate a liability increased by $43 million. @fstamount, $22 million was the result of the Compicreasing its self-insured portion of a
jury verdict in one case during the first quarte2010. The Company considered the impact of tageavhen evaluating the assumptions

in establishing reserve balances and did not adgiassumptions based solely on this case.

The time frame for the payment of a products ligbdlaim is too variable to be meaningful. Frone time a claim is filed to its ultimate
disposition depends on the unique nature of the,dasw it is resolved — claim dismissed, negotiaettlement, trial verdict and appeals
process — and is highly dependent on jurisdictipecific facts, the plaintiff's attorney, the cdsiiocket and other factors. Given that some
claims may be resolved in weeks and others mayfiedeears or more, it is impossible to predictwany reasonable reliability the time
frame over which the accrued amounts may be paid.

During 2009, the Company paid $28 million and dgr2®10, the Company paid $46 million to resolveesaand claims. The Company’s
products liability reserve balance at December2BD9 totaled $151 million (current portion of $3llimn). At December 31, 2010, the
products liability reserve balance totaled $191ianil(current portion of $42 million).

The products liability expense reported by the Canypincludes amortization of insurance premiums;aaijustments to settlement reserves
and legal costs incurred in defending claims agaimesCompany offset by recoveries of legal feeegydl costs are expensed as incurred and
products liability insurance premiums are amortiaedr coverage periods. The Company is entitlegitobursement, under certain insura
contracts in place for periods ending prior to Afri2003, of legal fees expensed in prior perioased on events occurring in those periods.
The Company records the reimbursements under alidigs in the period the conditions for reimburserare met. At December 31, 2010,
substantially all legal fees reimbursements haenlveceived related to these pre-April 2003 claims.

Products liability costs totaled $81 million, $82lian and $110 million in 2008, 2009 and 2010,pestively, and include recoveries of legal
fees of $6 million, $3 million and $6 million in 288, 2009 and 2010, respectively. Policies appleabiclaims occurring on April 1, 2003,
and thereafter, do not provide for recovery of ldgas.

Income Taxe— The Company is required to make certain estimatelsjudgments to determine income tax expensénfancial statement
purposes. These estimates and judgments are m#ue ¢alculation of tax credits, tax benefits arduttions (such as the U.S. tax incentive
for domestic manufacturing activities) and in tlaécalation of certain tax assets and liabilitiesahharise from differences in the timing of
recognition of revenue and expense for tax andhfiiz statement purposes. Changes to these essinvdkeesult in an increase or decreas
tax provisions in subsequent periods.

The Company must assess the likelihood that ithwilable to recover its deferred tax asset. Ifvegpis questionable, the provision for
income tax expense must be increased by recordiaduation allowance when it is more likely thart tiat some portion of the deferred tax
asset may not be realized. The Company has maéatairiull valuation allowance against its net Wi&erred tax asset position at
December 31, 2010, as it cannot assure the uidizaf these assets before they expire. In thetedhene is a change in circumstances in the
future which would affect the utilization of thedeferred tax assets, the tax provision in that actiog period would be adjusted by the
amount of the assets then deemed to be realizable.

The Company maintains a valuation allowance onétdJ.S. deferred tax asset position. A valuatitmwence is required pursuant to ASC
740 relating to Accounting for Income Taxes, whessed upon an assessment which is largely depenpentobjectively verifiable eviden
including recent operating loss history, expectakrsal of existing deferred tax liabilities ang kass carry back capacity, it is more likely
than not that some portion of the deferred taxtass#l not be realized. The valuation allowancd e maintained as long as it is more lik
than not that some portion of the deferred taxtassg not be realized. Deferred tax assets anditiab are determined separately for each
taxing jurisdiction in which the Company condudssaperations or otherwise generates taxable inaorwsses. In the U.S., the Company
has recorded significant deferred tax assetsatigest of which relate to products liability, pemsand other postretirement benefit
obligations. These deferred tax assets are part&et by deferred tax liabilities, the most sfgrant of which relates to accelerated
depreciation. Based upon this assessment, the Ggnmpaintains a $177 million valuation allowance tlee portion of U.S. deferred tax
assets exceeding its U.S. deferred tax liabilitiesddition, the Company has recorded valuatiowelnces of $7 million for deferred tax
assets associated with the portion of non-U.S.rdefdax assets exceeding the non-U.S. deferrelibtailities for a total valuation allowance
of $184 million. The pension liability and the asisted deferred tax asset adjustment recordeduityeapcounts for $134 million of the total
valuation allowance at December 31, 2010.

In conjunction with the Company’s ongoing reviewitsfactual results and anticipated future earnitigss Company reassesses the possibility
of releasing the Valuation Allowance currently iage on its U.S. deferred tax assets. Based upematbessment, the release of the Valu:
Allowance will likely occur during 2011. The reqed accounting for the release will involve sigrafit tax amounts and it will impact
earnings in the quarter in which it is deemed appate to release the reserve.
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In addition, the calculation of the Company’s t@bllities involves a degree of uncertainty in #gplication of complex tax regulations. The
Company recognizes liabilities for anticipated &axlit issues in the U.S. and other jurisdictionseldaon its estimates of whether, and the
extent to which, additional tax payments are mikady than not. If, and at the time, the Compantedmines payment of such amounts are
less likely than not, the liability will be reversand a tax benefit recognized to reduce the pi@vi®r income taxes. The Company will
record an increase to its provision for incomedagense in the period it determines it is morelyiklkean not that recorded liabilities are less
than the ultimate tax assessment.

The Company applies the rules under ASC 740-1&ifdcounting for Uncertainty in Income TaxXes uncertain tax positions using a “more
likely than not” recognition threshold for tax ptiens. Pursuant to these rules, the Company witlbity recognize the financial statement
effects of a tax position when it is more likelathnot, based on the technical merits of the taitipo, that such a position will be sustained
upon examination by the relevant tax authoritiethd tax benefit meets the “more likely than nibireshold, the measurement of the tax
benefit will be based on the Company’s estimatthefultimate tax benefit to be sustained if audiigdhe taxing authority. The Company’s
liability for unrecognized tax benefits for permahand temporary book/tax differences for contiguaperations, exclusive of interest, tote
approximately $9 million as of December 31, 2010.

Impairment of lon-lived assets— The Company’s long-lived assets include propgrignt and equipment and other intangible assieds: |
indicator of impairment exists for certain grouppmperty, plant and equipment or definite-livathingible assets, the Company will
compare the forecasted undiscounted cash flowbutble to the assets to their carrying valuethdfcarrying values exceed the
undiscounted cash flows, the Company then detesimeefair values of the assets. If the carryingesexceed the fair values of the assets,
then an impairment charge is recognized for thiedihce.

The Company assesses the potential impairmerd ofdefinite-lived assets at least annually or wieents or circumstances indicate
impairment may have occurred. The carrying valuthe$e assets is compared to their fair valudelfcarrying values exceed the fair values,
then a hypothetical purchase price allocation mmated and the impairment charge, if any, is tleeomed.

As discussed in the footnotes to the financiakstants, Note 4 — Goodwill and Intangibles, at Deoeni, 2008, the Company assessed the
goodwill in the International Tire Operations seginand determined that impairment existed. Follgnarreview of the valuation of the
segment’s identifiable assets, the Company wrdtthefgoodwill of the segment.

The Company cannot predict the occurrence of futapairmenttriggering events. Such events may include, buhatdimited to, significar
industry or economic trends and strategic decisinade in response to changes in the economic angetiive conditions impacting the
Company’s businesses.

Pension and postretirement bene— The Company has recorded significant pensiorilitigis in the U.S. and the U.K. and other
postretirement benefit liabilities in the U.S. that developed from actuarial valuations. The deatgation of the Company’s pension
liabilities requires key assumptions regarding alistt rates used to determine the present valuatafef benefits payments, expected returns
on plan assets and the rates of future compensatozases. The discount rate is also significatihé development of other postretirement
benefit liabilities. The Company determines thessuanptions in consultation with its investment adws and actuaries.

The discount rate reflects the rate used to estinte value of the Company’s pension and othergtrgment liabilities for which they could
be settled at the end of the year. When determithiegliscount rate, the Company discounted theaegdgension disbursements over the
next fifty years using the Principal Financial Gp&iPension Discount Yield Curve. Based upon thaysis, the Company used a discount
rate of 5.35 percent to measure its U.S. pensahilities, which is lower than the 5.75 percentduaeDecember 31, 2009. The Company t
the Citigroup Pension Discount Liability Index ydeturve rates to measure its other postretirememefit liabilities. At December 31, 2010,
the Company used a rate of 5.2 percent which igidian the 5.75 percent used at December 31, 208ignilar analysis was completed in
the U.K. and the Company decreased the discownussd to measure its U.K. pension liabilities.tofgercent at December 31, 2010 from
5.7 percent at December 31, 2009.

The rate of future compensation increases is usdédtermine the future benefits to be paid forrgadeand non-bargained employees, since
the amount of a participant’s pension is partialyibutable to the compensation earned during@htser career. The rate reflects the
Company’s expectations over time for salary andeniaflation and the impacts of promotions and itisencompensation, which is based on
profitability. Effective July 1, 2009, the Compafigze the Spectrum (salaried employees) Plan itutise so this assumption is not applice
to valuing the pension liability. In the U.K., t@®mpany used 3.4 percent for the estimated futnmgpensation increase at December 31,
2010 compared to a rate of 3.75 percent at DeceB81het009.
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The assumed long-term rate of return on pensiam gdaets is applied to the market value of plaetags derive a reduction to pension
expense that approximates the expected averagefrasset investment return over ten or more y@atkecrease in the expected long-term
rate of return will increase pension expense, wdgess increase in the expected long-term rataedlice pension expense. Decreases in the
level of actual plan assets will serve to incrgageamount of pension expense, whereas increases iavel of actual plan assets will serwv:
decrease the amount of pension expense. Any shartfhe actual return on plan assets from theeetgd return will increase pension
expense in future years due to the amortizatigh@ghortfall, whereas any excess in the actuatmatn plan assets from the expected return
will reduce pension expense in future periods duthé amortization of the excess.

The Company’s current asset allocation for U.Snglassets is 57 percent in equity securities ahgetcent in debt securities. The Company
is considering the adoption of a dynamic assetatlon strategy for the frozen Spectrum plan. Byisamic investment strategy would call
for a gradual shifting from equities and interméeliixed income to a higher allocation to long dima fixed income as the funding ratio of
the plan rises. The Company’s investment policyfdf. plan assets is to maintain an allocation@pércent in equity securities and

40 percent in fixed income securities. Equity seégunvestments are structured to achieve a balheteeen growth and value stocks. The
Company determines the annual rate of return osiperassets by first analyzing the compositiortoasset portfolio. Historical rates of
return are applied to the portfolio. This computetd of return is reviewed by the Company’s investhadvisors and actuaries. Industry
comparables and other outside guidance is alsadmes in the annual selection of the expectedrateeturn on pension assets.

The actual return on U.S. pension plans’ assetmappated 11.3 percent in 2010 compared to an gssetof approximately 22.6 percent in
2009. The actual return on U.K. pension plan asggtsoximated 13.5 percent in 2010 compared tcsaetaain of 15.6 percent in 2009. The
Company'’s estimate for the expected long-term netur its U.S. plan assets was 8.5 percent whichused to derive 2009 and 2010 pension
expense. The expected lotegm return on U.K. plan assets used to deriv@®9 and 2010 pension expense was 7.4 percentamertent
respectively.

The Company has accumulated net deferred lossgisimgsrom the shortfalls and excesses in acteflrns on pension plan assets from
expected returns and, in the measurement of penBahilities, decreases and increases in the diga@te and the rate of future
compensation increases and differences betweeargdtassumptions and actual experience totalidgt $million at December 31, 2010.
These amounts are being amortized in accordanbetigtcorridor amortization requirements of US GA@\Rr periods ranging from

10 years to 15 years. Amortization of these netmetl losses was $34 million in both 2009 and 2010.

The Company has implemented household caps omtbards of retiree medical benefits it will provitkefuture retirees. The caps do not
apply to individuals who retired prior to certajpesified dates. Costs in excess of these capd®iflaid by plan participants. The Company
implemented increased cost sharing in 2004 ingtieee medical coverage provided to certain elegtrrent and future retirees. Since then
cost sharing has expanded such that nearly alredwetirees pay a charge to be enrolled. SeelfenRisk Factors — “The Company’s
expenditures for pension and postretirement olitigatcould be materially higher than it has prestidgt its underlying assumptions prove to
be incorrect.”

In accordance with US GAAP, the Company recognizedunded status (i.e., the difference betweeridinezalue of plan assets and the
projected benefit obligation) of its pension andestpostretirement benefit (“OPEB”) plans and theunrecognized actuarial losses and
unrecognized prior service costs in the consolilatdance sheets. The unrecognized actuarial lasgbanrecognized prior service costs
(components of cumulative other comprehensiveiloise stockholders’ equity section of the balasiceet) will be subsequently recognized
as net periodic pension cost pursuant to the Cowipéaistorical accounting policy for amortizing $uamounts. Further, actuarial gains and
losses that arise in subsequent periods and arecanized as net periodic benefit costs in tineesperiods will be recognized as a
component of other comprehensive income.
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Item 7A. QUANTITATIVE AND QUALITATIVE DISCLOSURES A BOUT MARKET RISK

The Company is exposed to fluctuations in interatsts and currency exchange rates from its finhimsguments. The Company actively
monitors its exposure to risk from changes in fgmeturrency exchange rates and interest ratesv@®® financial instruments are used to
reduce the impact of these risks. See the “Sigmtidccounting Policies — Derivative financial ingnents” and “Fair Value of Financial
Instruments” notes to the consolidated financialeshents for additional information.

The Company has estimated its market risk exposigiag sensitivity analysis. These analyses medhkarpotential loss in future earnings,
cash flows or fair values of market sensitive imstents resulting from a hypothetical ten perceange in interest rates or foreign currency
exchange rates.

A decrease in interest rates by ten percent chtieal rates would have adversely affected thevidire of the Company'’s fixed-rate, long-
term debt by approximately $17 million at DecemB&y 2010 and $19 million at December 31, 2009. angase in interest rates by ten
percent of the actual rates for the Company’s ifhgatate long-term debt obligations would not haeen material to the Compasyesults o
operations and cash flows.

To manage the volatility of currency exchange expes related to future sales and purchases, the&uoymets the exposures on a
consolidated basis to take advantage of naturaétsf For the residual portion, the Company eméosorward exchange contracts and
purchases options with maturities of less than dathes pursuant to the Company’s policies and hegdgiactices. The changes in fair value
of these hedging instruments are offset in paim evhole by corresponding changes in the fair valieash flows of the underlying exposu
being hedged. The Company’s unprotected exposaregrhings and cash flow fluctuations due to chamgéoreign currency exchange rates
were not significant at December 31, 2010 and 2009.

The Company enters into foreign exchange conttaatzanage its exposure to foreign currency denamiheeceivables and payables. The
impact from a ten percent change in foreign culyanahange rates on the Company’s foreign currelecyominated obligations and related
foreign exchange contracts would not have beenrabte the Company’s results of operations andhdbsvs.
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Item 8. FINANCIAL STATEMENTS AND SUPPLEMENTARY DATA
CONSOLIDATED STATEMENTS OF OPERATIONS

Years Ended December 31
(Dollar amounts in thousands except per share atapun

Net sales
Cost of products sol

Gross profit
Selling, general and administrati
Impairment of goodwill and indefini-lived intangible asse

Restructuring
Settlement of retiree medical ce

Operating profit (loss
Interest expens

Interest incom:
Other— net

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

Income (loss) from continuing operatic

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

Net income (loss) attributable to noncontrollingustholder’ interests

Net income (loss) attributable to Cooper Tire & RabCompan

Basic earnings (loss) per sha
Income (loss) from continuing operations availabl€ooper Tire & Rubber Company
common stockholdel
Income (loss) from discontinued operatic

Net income (loss) available to Cooper Tire & Rub8empany common stockholde

Diluted earnings (loss) per sha
Income (loss) from continuing operations availabl€ooper Tire & Rubber Company
common stockholdel
Income (loss) from discontinued operatic

Net income (loss) available to Cooper Tire & Rub8empany common stockholde
See Notes to Consolidated Financial Statement&sag to 66.
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2008 2009 2010
$2,881,81  $2,778,99  $3,360,98.
2,805,63 2,359,96: 2,940,28;
76,17: 419,02 420,70:
185,06« 206,99( 211,67
31,34 — —
76,40: 48,71 20,64¢
— 7,05( —
(216,63) 156,26¢ 188,37:
50,52t 47,21 36,64
(12,887 (5,199 (5,265)
3,50¢ (1,272) (2,834)
(257,77 115,52: 159,82
(30,279 231 20,05’
(227,50:) 115,29: 139,76¢
64 (31,659 24,11¢
(227,43) 83,63¢ 163,88
(8,057) 31,87 23,43¢
$(219,38) $ 51,767  $ 140,44
38) $ 157 $  1.9¢
— (0.59) 0.3¢
$ (38) $ 104 §  2.2¢
$ (38) $ 154 $  1.8€
— (0.52) 0.3¢
$ (38) $ 10 0§ 224
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CONSOLIDATED BALANCE SHEETS
December 31
(Dollar amounts in thousands)

ASSETS

Current asset:
Cash and cash equivalel
Notes receivabl

Accounts receivable, less allowances of $10,92Z800 and $10,811 in 20:

Inventories at lower of cost or mark
Finished good
Work in proces:
Raw materials and suppli

Other current asse
Total current asse
Property, plant and equipme
Land and land improvemer
Buildings
Machinery and equipme
Molds, cores and ring

Less accumulated depreciation and amortize
Net property, plant and equipme

Intangibles, net of accumulated amortization of,$83 in 2009 and $24,455 in 20

Restricted cas
Other asset

Total assets (1

2009 2010
$ 426,98  $ 413,35
42,59¢ 69,54
324,42 414,14
188,32 240,10
22,09 26,73
88,02: 119,98t
298,43 386,82
39,39: 56,35
1,131,83 1,340,23!
33,32 34,35t
320,02: 320,99
1,587,30 1,636,70I
246,39 232,15!
2,187,04: 2,224,20!
1,336,07; 1,371,76.
850,97 852,44
18,54¢ 17,25¢
2,21¢ 2,27
96,77 93,32¢
$2,100,34  $2,305,53

(1) Assets of consolidated variable interesttiexsti(VIES) were $204,995 and $204,535 at Decer@beP009 and December 31, 2010,
respectively. The assets (principally Propertynpbnd equipment) of the VIEs can only be usecettdesobligations of those VIE

See Notes to Consolidated Financial Statement&sag to 66.
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CONSOLIDATED BALANCE SHEETS
December 31
(Dollar amounts in thousands, except par value ansyu

(Continued)
2009 2010
LIABILITIES AND EQUITY
Current liabilities:
Notes payabli $ 156,71¢ $ 146,94°
Accounts payabl 300,44¢ 384,46
Accrued liabilities 158,64 152,36«
Income taxe: 3,95¢ 4,601
Liabilities related to the sale of automotive opierss 1,061 —
Current portion of lon-term debt 15,51¢ 5,88¢
Total current liabilities 636,34 694,26
Long-term debr 330,97: 320,72«
Postretirement benefits other than pens 244,90! 257,65°
Pension benefit 272,05( 258,32:
Other lon¢-term liabilities 145,97¢ 180,08:
Long-term liabilities related to the sale of automotdgeerations 6,04: —
Redeemable noncontrolling sharehol’ interests 83,52¢ 71,44
Equity:
Preferred stock, $1 par value; 5,000,000 sharémenéd; none issue — —
Common stock, $1 par value; 300,000,000 share®anthl; 87,850,292 shares issued in 2009 and in
2010 87,85( 87,85(
Capital in excess of par vall 70,64¢ 61,44
Retained earning 1,133,13: 1,247,26!
Cumulative other comprehensive I¢ (470,277 (468,067
821,35t 928,49t
Less: common shares in treasury at cost (27,3275626809 and 26,205,336 in 201 (490,54 (467,707
Total parent stockholde’ equity 330,80t 460,78¢
Noncontrolling shareholde’ interests in consolidated subsidiar 49,71¢ 62,26
Total equity 380,52 523,05(
Total liabilities and equity (1 $2,100,34 $2,305,53

(1) Liabilities (principally Notes payable) of msolidated VIEs were $105,806 and $80,414 at Deee®b, 2009 and December 31, 2010,
respectively, and represent claims against theifspassets of the VIE:

See Notes to Consolidated Financial Statementgs28jto 66.
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CONSOLIDATED STATEMENTS OF EQUITY
(Dollar amounts in thousands except per share atapun

Balance at January 1, 20

Net (loss)
Other comprehensive income

(loss):

Unrecognized
postretirement benefits,
net of $1,306 tax effe

Currency translation
adjustmen

Change in the fair value of
derivatives and
unrealized gain on
marketable securities,
net of $103 tax effec

Comprehensive income (los
Transactions between Cooper

Tire & Rubber Company

and noncontrolling

shareholder

Accretion of redeemable
noncontrolling shareholdel
interests

Purchase of 803,300 treasury
shares

Stock compensation plans,
including tax benefit of $2

Cash dividends — $.42 per
share

Balance at December 31, 20

Net income
Other comprehensive income

(loss):

Unrecognized
postretirement benefits,
net of $17,337 tax effe:

Currency translation
adjustmen

Change in the fair value of
derivatives and
unrealized gain on
marketable securities,
net of $2,397 tax effe

Comprehensive incon

Accretion of redeemable
noncontrolling shareholders’
interests

Issuance of 1,527,778 shares
stock

Stock compensation plans,
including tax benefit of
$1,944

Cash dividends — $.42 per
share

Balance at December 31, 20

Net income
Other comprehensive income

(loss):

Unrecognized
postretirement
benefits, net of $1,488
tax effect

Currency translation
adjustment

Change in the fair value of
derivatives and
unrealized gain on
marketable securities,

Total Equity
Noncontrolling
Redeemabls Cumulative Total Shareholder
Noncontrolling Common Capital Ir Other Commor Parent Interests ir
Shareholder Stock Excess @ Retainec Comprehensiv ~ Shares ir  Stockholder’ Consolidatec
Interests $1 Par Valu  Par Valu Earnings  Income (Loss Treasury Equity Subsidiaries Total

$ 56,68¢ $ 86,32: $ 40,67¢ $1,350,52° $ (213,41 $(479,55) $ 784,55 $ 41,70¢ $ 826,26:
(7,589 (219,38() (219,38() (473  (219,85)
(234,459 (234,45Y (234,459
3,67¢ (23,96)) (23,967) 2,932 (21,029
7,402 7,40: 7,40°
(3,90%) (470,399 2,45¢ (467,939
4,25( 4,25(
9,93¢ (9,939 (9,939) (9,939
(13,859 (13,859 (13,859
3,08¢ (30) 1,17t 4,23 4,23
(24,779) (24,779 (24,779)
62,72( 86,32: 43,764 1,096,40! (464,42°) (492,230 269,82¢ 48,41 328,18!
30,53¢ 51,767 51,767 1,33¢ 53,10(
(4,807) (4,807) (4,807)
20€ 3,77¢ 3,77¢ (34) 3,74(C
(4,81¢) (4,81¢) (4,819
30,747 45,92; 1,29¢ 47,22!
(9,939 9,93¢ 9,93¢ 9,93¢
1,527 20,47 22,00( 22,00(
6,40¢ (52 1,68¢ 8,04¢ 8,04«
(24,92¢) (24,926 (24,92¢)
83,52¢ 87,85( 70,64¢ 1,133,13: (470,27) (490,54 330,80¢ 49,71¢ 380,52¢
19,37¢ 140,44¢ 140,44¢ 4,062 144,51:
(2,949 (2,949) (2,949
(521) 5,97¢ 5,97¢ 1,73¢ 7,711



net of $206 tax effec (820) (820) (820
Comprehensive income 18,85¢ 142,65¢ 5,79¢ 148,45:
Dividends payable to

noncontrolling

shareholder (11,63
Contribution of

noncontrolling

shareholder 6,75(C 6,75(C
Acquisition of noncontrolling
shareholders’ interests (19,309 1,38¢ 1,38¢ 1,38¢

Stock compensation plans
including tax benefit of

$3,294 (10,58%) (547) 22,84: 11,70¢ 11,70¢
Cash dividends— $.42 per
share (25,770 (25,770 (25,770

Balance at December 31, 201  $ 71,44: $ 87,85( $ 61,44¢ $1,247,26' $ (468,06:) $(467,70) $  460,78¢ $ 62,267 $ 523,05(

See Notes to Consolidated Financial Statementgs2gjto 66.
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CONSOLIDATED STATEMENTS OF CASH FLOWS
Years ended December 31
(Dollar amounts in thousands)

Operating activities
Net income/(loss
Adjustments to reconcile net income/(loss) to reesthcprovided by (used in) continuir
operations
Loss (income) from discontinued operations, néhodme taxe:
Depreciatior
Amortization
Deferred income taxe
Stock based compensati
Net impact of inventory wri-down and change in LIFO reser
Amortization of unrecognized postretirement best
Loss on sale of asse
Debt extinguishment cos
Restructuring asset wr-down
Impairment of goodwill and indefini-lived intangible asse
Changes in operating assets and liabilities ofinairtg operations
Accounts and notes receival
Inventories
Other current asse
Accounts payabl
Accrued liabilities
Other items
Net cash provided by (used in) continuing operat
Net cash provided by (used in) discontinued opens
Net cash provided by (used in) operating activi
Investing activities
Property, plant and equipme
Proceeds from sale of investment in Kumho Tire Cany
Proceeds from the sale of (investment in) avai-for-sale debt securitie
Investment in unconsolidated subsidi
Acquisition of businesses, net of cash acqu
Proceeds from the sale of ass
Net cash used in continuing operatis
Financing activities
Payments on lor-term debt of parent compa
Premium paid on debt repurcha:
Net borrowings (repayments) on debt in partiallyned subsidiarie
Contributions of joint venture partn
Acquisition of noncontrolling shareholder inter
Purchase of treasury sha
Payment of dividends to noncontrolling sharehol
Payment of dividend
Issuance of common shares and excess tax benefigtions
Net cash provided by (used in) financing activi

Effects of exchange rate changes on cash of cangraperation:

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

Cash and cash equivalents at end of
See Notes to Consolidated Financial Statementgs28jto 66.
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2008

$(227,43)

(64)
138,80
3,95¢
(3,327)
3,92¢
92,28:
12,96:
4,19¢
592
75,55
31,34(

20,14¢
(217,55)
(34,600)
(46,90¢)
(8,515)
(10,35()
(164,997
(2,225)
(167,21)

(128,77
106,95(
49,76
(29,19/)
(5,956)
6,40¢
(800)

(14,300
(552)
108,81
4,25(

(13,859

(24,779
30¢
59,80

9,84:
(98,27%)
345,94

$ 247,67

2009 2010
$ 83,63¢ $ 163,88"
31,65: (24,119
121,48: 121,78!
2,02¢ 1,93¢
(6,950) (1,159
5,41¢ 6,84¢
(94,790 64,11¢
32,90: 32,52:
874 2,791
90C 1,84¢
(42,542) (113,19)
221,10 (148,78%)
26,76¢ (13,90¢)
49,54 78,47
32,65¢ (11,49?)
13,647 (3,889
478,34 157,67
(33,777) 17,014
444,56 174,69:
(79,339 (119,73
(65¢) —
1,53t 2,49¢
(78,457 (117,241
(96,915 —
(63,112 (32,726
— 6,75(
— (17,920
— (11,637
(24,926 (25,770)
2,301 10,30¢
(182,64 (70,99%)
(4,152 (78)
179,30¢ (13,627)
247,67. 426,98:
$ 426,98 $ 413,35¢
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Notes to Consolidated Financial Statements
(Dollar amounts in thousands except per share atapun

Note 1 — Significant Accounting Policies

Principles of consolidatio- The consolidated financial statements includeatteounts of the Company and its majority-ownedslidries.
Acquired businesses are included in the consolidf@ncial statements from the dates of acquisitill intercompany accounts and
transactions have been eliminated.

The equity method of accounting is followed foréstments in 20 percent to 50 percent owned comp#mae are not otherwise consolidated
based on variable interests. The Company’s invadtimehe Mexican tire manufacturing facility repemts an approximate 38 percent
ownership interest.

The cost method is followed in those situations ighibe Company’s ownership is less than 20 pe@eathe Company does not have the
ability to exercise significant influence over tiffiliate.

The Company entered into a joint venture with Kefitea Company to construct and operate a tire neotufing facility in the PRC which
began production in 2007. Until May 2012, all of tires produced by this joint venture are requicebe exported and sold to Cooper Tire &
Rubber Company and its affiliates at a price thmavigles an acceptable return to the joint ventDree to this requirement, the Company has
the power to direct the manufacturing operationthefjoint venture to produce the types of tireguieed by the Company to meet its global
demands. The Company has determined it is the pyibeneficiary of this joint venture because of tiperational control and the fact it
currently receives all of the tires produced by thianufacturing operation.

The Company has also entered into a joint ventutte Memet International to market and distributeo@er, Pneustone and associated brand
tires in Mexico. The Company has determined itthaspower to control the purchasing and marketinges for this joint venture. The
Company has determined it is the primary benefjoidithis joint venture due to its ability to coaltthe primary economic activity.

Since the Company has determined that each of tragees, Cooper Kenda and Cooper de MexicoMarable Interest Entity (VIE) and it

is the primary beneficiary, it has included thessets, liabilities and operating results in itssmigdated financial statements. Assets recog!

as a result of consolidating these VIEs do notasgnt additional assets that could be used tdysali8ms against the Company’s general
assets. Conversely, liabilities recognized as altre$ consolidating these VIEs do not represemlitiwhal claims against the Company’s
general assets; rather, they represent claims gighmspecific assets of the consolidated VIEs. Chmpany has recorded the interest related
to the joint venture partners’ ownership in noncolting shareholders’ interests in consolidatedssdibries.

The following table summarizes the balance shddtsese VIEs at December 31:

2009 2010
Assets
Cash and cash equivalel $ 23,99¢ $ 16,36(
Accounts receivabl 9,35¢ 8,881
Inventories 16,47: 26,15t
Prepaid expenst 2,68¢ 3,112
Total current asse 52,51" 54,50¢
Net property, plant and equipme 139,70! 137,50:
Intangibles and other ass 12,77 12,52t
Total asset $204,99! $204,53!
Liabilities and stockholde’ equity
Notes payabli $ 87,01¢ $ 71,98t
Accounts payabl 7,147 8,707
Accrued liabilities 1,11¢ (27¢)
Current portion of lon-term debt 10,52¢ —
Current liabilities 105,80t 80,41«
Stockholder equity 99,18¢ 124,12:
Total liabilities and stockholde’ equity $204,99! $204,53!
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Cash and cash equivalents and Short-term invessndiite Company considers highly liquid investmenith\an original maturity of three
months or less to be cash equivalents.

The Company’s objectives related to the investroégash not required for operations is to preseamtal, meet the Company’s liquidity
needs and earn a return consistent with these lmedeand market conditions. Investments deemegbédi for the investment of the
Company'’s cash include: 1) U.S. Treasury securéiesgeneral obligations fully guaranteed with eespo principal and interest by the
government; 2) obligations of U.S. government agn@&) commercial paper or other corporate notgsime quality purchased directly
from the issuer or through recognized money matkaters; 4) time deposits, certificates of depmshiankers’ acceptances of banks rated
“A-" by Standard & Poor’s or “A3” by Moody'’s; 5) diateralized mortgage obligations rated “AAA” byaBtlard & Poor’s and “Aaa” by
Moody'’s; 6) tax-exempt and taxable obligationstates and local governments of prime quality; anchéjual funds or outside managed
portfolios that invest in the above investmentse Tompany had cash and cash equivalents totaliag,$81 and $413,359 at December 31,
2009 and December 31, 2010, respectively. The itpjoirthe cash and cash equivalents were investetigible financial instruments in
excess of amounts insured by the Federal Depagitdmce Corporation and, therefore, subject toitorisl.

Notes receivabl— The Company has received bank secured notesdeotain of its customers in the PRC to settle tatmunts receivable.
These notes generally have maturities of six mootHess.

Accounts receivabl—The Company records trade accounts receivable weh@mue is recorded in accordance with its reveacegnition
policy and relieves accounts receivable when paysnane received from customers.

Allowance for doubtful accoun- The allowance for doubtful accounts is establistiwough charges to the provision for bad debte T
Company evaluates the adequacy of the allowanagofatful accounts throughout the year. The evadnahcludes historical trends in
collections and write-offs, management’s judgmédrthe probability of collecting specific accountsdamanagement’s evaluation of business
risk. This evaluation is inherently subjective jtagquires estimates that are susceptible to i@vias more information becomes available.
Accounts are determined to be uncollectible whendisbt is deemed to be worthless or only recoverialppart, and are written off at that ti
through a charge against the allowance for doubifabunts.

Inventories— Inventories are valued at cost, which is not inesscof market. Inventory costs have been deterntipele last-in, first-out
(“LIFO") method for substantially all U.S. inventes. Costs of other inventories have been detehigahe first-in, first-out (“FIFO”) and
average cost methods.

Long-lived assets Property, plant and equipment are recorded dtarasdepreciated or amortized using the straigktdr accelerated
methods over the following expected useful lives:

Buildings and improvemen 10 to 40 yeal
Machinery and equipme 5to 14 yeal
Furniture and fixture 5to 10 yeat
Molds, cores and ring 4t0 10 yeat

Intangibles with definite lives include trademartes;hnology and intellectual property which are eimed over their useful lives which range
from five years to 30 years. The Company evaludtesecoverability of long-lived assets based ogisgounted projected cash flows
excluding interest and taxes when any impairmemdi&ated. Indefinite-lived intangibles are assesfor potential impairment at least
annually or when events or circumstances indigafmirment may have occurred.

Pre-production costs related to long-term supply agaments When the Company has a contractual arrangemengifobursement of cos
incurred during the engineering and design phasastbmer-owned mold projects by the customer, ldpweent costs are recorded in Other
assets in the accompanying consolidated balan@isstiiReimbursable costs for custornamed molds included in Other assets were $81.
$1,017 at December 31, 2009 and 2010, respectiMglgn completion and acceptance of customer-ownadspreimbursable costs are
recorded as accounts receivable. At December 38 20d 2010, respectively, $243 and $69 were irclud Accounts receivable for
customer-owned molds.
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Earnings (loss) per common she— Net income (loss) per share is computed on thestud the weighted average number of common share:
outstanding each year. Diluted earnings (losskpare from continuing operations includes the ditueffect of stock options and other stock
units. The following table sets forth the compwatof basic and diluted earnings (loss) per share:

(Number of shares and dollar amounts in thousarckspt per share amoun 2008 2009 2010
Numeratot
Income (loss) from continuing operations attriblgaio Cooper Tire & Rubber
Company $(219,44/) $83,42( $116,33:
Accretion of redeemable noncontrolling sharehol interest (9,939 9,93¢ —
Numerator for basic and diluted earnings (loss)sbare — income (loss) from
continuing operations available to common stockérd $(229,38Y) $93,35¢ $116,33:
Denominatol
Denominator for basic earnings (loss) per s-- weighted average shares outstanc 59,04¢ 59,43¢ 61,29¢
Effect of dilutive securitie— stock options and other stock ur — 1,24z 1,34¢

Denominator for diluted earnings per share - adplisteighted average share
outstanding 59,04¢ 60,68! 62,64¢

Basic earnings (loss) per sha
Income (loss) from continuing operations availabl€ooper Tire & Rubber Company

common stockholdel $ (3.89 $ 1.57 $ 1.9
Income (loss) from discontinued operations, nehodme taxe: — (0.59) 0.3¢
Net income (loss) available to Cooper Tire & RubBempany common stockholde $ (3.89 $ 1.04 $ 2.2¢

Diluted earnings (loss) per sha
Income (loss) from continuing operations availabl€ooper Tire & Rubber Company

common stockholdel $ (3.89 $ 1.54 $ 1.8¢
Income (loss) from discontinued operations, nehodme taxe: — (0.52) 0.3¢€
Net income (loss) available to Cooper Tire & RubBempany common stockholde $ (3.89 $ 1.0z $ 224

Options to purchase shares of the Company’s constoak not included in the computation of dilutednégs per share because the options’
exercise prices were greater than the average nanke of the common shares were 503,114 in 20@98:000 in 2010. These options could
be dilutive in the future depending on the perfangeof the Company’s stock. Due to the loss reabnd®008, 1,239,138 options were not
included in the computation of diluted earningsgloper share.

The Company repurchased 803,300 shares in 2008h&les were repurchased in 2009 or 2010.
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Derivative financial instrument— Derivative financial instruments are utilized ttie Company to reduce foreign currency exchangs.ris
The Company has established policies and proceflureisk assessment and the approval, reportidgnaonitoring of derivative financial
instrument activities. The Company does not emtter financial instruments for trading or speculatpurposes.

The Company uses foreign currency forward contrastsedges of the fair value of certain non-U.8addenominated asset and liability
positions, primarily accounts receivable. Gains lmsdes resulting from the impact of currency ergfearate movements on these forward
contracts are recognized in the accompanying ciiaet statements of operations in the period iitlvthe exchange rates change and ¢
the foreign currency gains and losses on the uyidgrexposure being hedged.

Foreign currency forward contracts are also usdtbtige variable cash flows associated with foredasales and purchases denominated in
currencies that are not the functional currencyeasfain entities. The forward contracts have mtaésrof less than twelve months pursuant to
the Company’s policies and hedging practices. Thaseard contracts meet the criteria for and haserbdesignated as cash flow hedges.
Accordingly, the effective portion of the changdair value of unrealized gains and losses on $oickard contracts are recorded as a
separate component of stockholders’ equity in twwmpanying consolidated balance sheets and réigdsato earnings as the hedged
transaction affects earnings.

The Company assesses hedge effectiveness qualtedlying so, the Company monitors the actual aneldasted foreign currency sales and
purchases versus the amounts hedged to identifhedge ineffectiveness. The Company also perfoegiession analysis comparing the
change in value of the hedging contracts versusitiderlying foreign currency sales and purchaseggmwconfirms a high correlation and
hedge effectiveness. Any hedge ineffectivenessdsrded as an adjustment in the accompanying ddasead financial statements of
operations in the period in which the ineffectiveheccurs. For periods presented, an immaterialiatraf ineffectiveness has been identified
and recorded.

The Company is exposed to price risk related tedasted purchases of certain commodities thatsae as raw materials, principally natural
rubber. Accordingly, it uses commaodity contractthviorward pricing. These contracts generally dydbr the normal purchase exception
under guidance for derivative instruments and heglgctivities, and therefore are not subject tpiitssisions.

Income taxe- Income tax expense for continuing operationsdiadontinued operations is based on reported egsifloss) before income
taxes in accordance with the tax rules and reguiatof the specific legal entities within the vaiscspecific taxing jurisdictions where the
Company'’s income is earned. The income tax ratpesed by these taxing jurisdictions vary substinti@iaxable income may differ from
income before income taxes for financial accoungingposes. To the extent that differences are duvevienue or expense items reported in
one period for tax purposes and in another pepodifiancial accounting purposes, a provision fefedred income taxes is made using
enacted tax rates in effect for the year in whiehdifferences are expected to reverse. A valuatiomance is recognized if it is anticipated
that some or all of a deferred tax asset may noeakzed. Deferred income taxes are not recoraeghalistributed earnings of international
affiliates based on the Company’s intention thasthearnings will continue to be reinvested.

Products liability— The Company accrues costs for products liabilitthattime a loss is probable and the amount ofdassbe estimated.
The Company believes the probability of loss caedtablished and the amount of loss can be estihoaly after certain minimum
information is available, including verificationghCompany-produced products were involved in ticglent giving rise to the claim, the
condition of the product purported to be involvadtie claim, the nature of the incident giving tigehe claim and the extent of the purported
injury or damages. In cases where such informasidamown, each products liability claim is evaluht®msed on its specific facts and
circumstances. A judgment is then made to deterthi@eequirement for establishment or revisionrofiacrual for any potential liability. Tl
liability often cannot be determined with precisiamtil the claim is resolved.

Pursuant to applicable accounting rules, the Companrues the minimum liability for each known otaivhen the estimated outcome is a
range of possible loss and no one amount withihrérege is more likely than another. The Compargsasrange of settlements because an
average settlement cost would not be meaningfaksine products liability claims faced by the Compare unique and widely variable. The
cases involve different types of tires, models kamek, different circumstances surrounding thedati such as different applications,
vehicles, speeds, road conditions, weather comditidriver error, tire repair and maintenance jxast service life conditions, as well as
different jurisdictions and different injuries. &adition, in many of the Company’s products lighilawsuits the plaintiff alleges that his or
her harm was caused by one or more co-defendamtswthd independently of the Company. Accordintjg,claims asserted and the
resolutions of those claims have an enormous anwurgriability. The costs have ranged from zertiadte to $33 million in one case with no
“average” that is meaningful. No specific accrigatiade for individual unasserted claims or for @me claims, asserted claims where the
minimum information needed to evaluate the prolitgbiff a liability is not yet known. However, anaual for such claims based, in part, on
management’s expectations for future litigationvéiist and the settled claims history is maintainBécause of the speculative nature of
litigation in the U.S., the Company does not baiaumeaningful aggregate range of potential losageerted and unasserted claims can be
determined. The Company’s experience has demoedttaat its estimates have been reasonably acandi®n average, cases are settled at
amounts close to the reserves established. Howi¢vepossible an individual claim from time to& may result in an aberration from the
norm and could have a material impact.
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The products liability expense reported by the Canypincludes amortization of insurance premiums;aaijustments to settlement reserves
and legal costs incurred in defending claims agaimesCompany offset by recoveries of legal feeegydl costs are expensed as incurred and
products liability insurance premiums are amortiaedr coverage periods. The Company is entitlegitobursement, under certain insura
contracts in place for periods ending prior to Afri2003, of legal fees expensed in prior perioased on events occurring in those periods.
The Company records the reimbursements under salidigs in the period the conditions for reimburserare met. At December 31, 2010,
substantially all legal fees reimbursements haenlveceived related to these pre-April 2003 claims.

Advertising expens— Expenses incurred for advertising include productiod media and are generally expensed when intuDesler-
earned cooperative advertising expense is recontted earned. Advertising expense for 2008, 20092810 was $48,102, $43,690 and
$48,432, respectively.

Stock-based compensatiofthe Companys incentive compensation plans allow the Compamgyraat awards to key employees in the forr
stock options, stock awards, restricted stock ustteck appreciation rights, performance unitsid#ind equivalents and other awards.
Compensation related to these awards is deternhiaggld on the fair value on the date of grant aadiartized to expense over the vesting
period. For restricted stock units and performdreged units, the Company recognizes compensatpeneg based on the earlier of the
vesting date or the date when the employee beceliggisle to retire. If awards can be settled inftgabese awards are recorded as liabilities
and marked to market. See Note 14 — Stock Basedo€osation for additional information.

Warranties —The Company provides for the estimated cost of ycbd/arranties at the time revenue is recognizegdarimarily on

historical return rates, estimates of the eligtiie population and the value of tires to be repthcThe following table summarizes the activity
in the Company’s product warranty liabilities whiare recorded in Accrued liabilities and Other ktagn liabilities in the Company’s
Consolidated Balance Sheets:

2008 2009 2010
Reserve at January $ 16,51( $ 18,24 $ 23,81«
Additions 19,81¢ 23,13« 24,79:
Payment: (18,089 (17,569 (23,68)
Reserve at December $ 18,24« $ 23,81« $ 24,92/

Use of estimates Fhe preparation of consolidated financial states@ntonformity with U.S. generally accepted acdmgprinciples
requires management to make estimates and assas it affect reported amounts of: (1) revenuesexipenses during the reporting
period; and (2) assets and liabilities, as welliaslosure of contingent assets and liabilitieshatdate of the consolidated financial
statements. Actual results could differ from thesémates.

Revenue recognitio- Revenues are recognized when title to the progasses to customers. Shipping and handling costgeeorded in cost
of products sold. Allowance programs such as voluehates and cash discounts are recorded at teeofisale based on anticipated accrual
rates for the year.

Research and developme¢ Costs are charged to cost of products sold asried and amounted to approximately $33,514, $25:6id

$39,748 during 2008, 2009 and 2010, respectiveig. Company has determined the amounts includedaseresearch and development
better align with Accounting Standards Codificat{thSC”) 730, “ Research and Developmehthat includes all costs that can appropriately
be considered in this classification. Previouslyaarow, more restrictive tax definition was usedthis calculation. Amounts for prior years
have been presented under the new definition.

Accounting pronouncemer—

Fair value measurements —n January 2010, the FASB issued guidance to arttendisclosure requirements related to recurrirdy an
nonrecurring fair value measurements. The guidaageires disclosure of transfers of assets anditiab between Level 1 and Level 2 of t
fair value measurement hierarchy, including thesoea and the timing of the transfers and infornmatio purchases, sales, issuances, and
settlements on a gross basis in the reconciliaifdhe assets and liabilities measured under L8waflthe fair value measurement hierarchy.
The Company adopted this guidance on January D. 20t adoption of this guidance did not have aenmgtimpact on the Company’s
consolidated financial statements.
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Accounting for transfers of financial assets In June 2009, the FASB issued accounting guidancgccounting for transfers of financial
assets. This guidance amends previous guidanagchuding: the elimination of the qualifying speeflrpose entity (QSPE) concept; a new
participating interest definition that must be rfeettransfers of portions of financial assets teebgible for sale accounting; clarifications and
changes to the derecognition criteria for a transfde accounted for as a sale; and a change tantflount of recognized gain or loss on a
transfer of financial assets accounted for asewhen beneficial interests are received by thesfesor. Additionally, the guidance requires
extensive new disclosures regarding an ergtiilyvolvement in a transfer of financial assetaalfy, existing QSPEs (prior to the effective d
of this guidance) must be evaluated for consolifally reporting entities in accordance with theligpple consolidation guidance upon the
elimination of this concept. The Company adoptésl giidance on January 1, 2010. The adoption efghidance did not have an impact on
the Company’s consolidated financial statementsmilibe considered if the Company elects to udlits accounts receivable securitization
facility.

Consolidation of Variable Interest Entities- In June 2009, the FASB issued accounting guidandie consolidation of VIEs. This new
guidance revises previous guidance by eliminatiggeixemption for qualifying special purpose ergitiey establishing a new approach for
determining who should consolidate a variable-ggeentity and by changing when it is necessargassess who should consolidate a
variable interest entity. The Company adoptedghislance on January 1, 2010. The adoption of thidagice did not have a material impact
on the Company’s consolidated financial statements.

Reclassificatio— On December 23, 2004, the Company sold its autemdtisiness, Cooper-Standard Automotive, Inc. (“QSt& an

entity formed by The Cypress Group and Goldman S&apital Partners. The operations of the Compabdirer Rubber Company
subsidiary (formerly part of the North American& Dperations segment), were sold on October 5,.2008se operations are considered to
be discontinued operations.

The Company’s consolidated financial statementecethe accounting and disclosure requirementshviiandate the segregation of
operating results and the balance sheets relatibe hiscontinued operations from those relatezhgoing operations. Accordingly, the
consolidated statements of operations for the yeaded December 31, 2008, 2009 and 2010 reflecs#gregation as income from
continuing operations and income from discontinapdrations.

Note 2 — Inventories

At December 31, 2009 and 2010, approximately 46grdrand 37 percent, respectively, of the Companysntories had been valued under
the last-in, first-out (“LIFO”) method. An increageinventory balances in the PRC has caused #riseptage to decrease in 2010. The
remaining inventories have been valued under tiseifi first-out (“FIFO”) or average cost methoddaall inventories are stated at the lower
of cost or market.

Under the LIFO method, inventories have been redlbgeapproximately $127,064 and $191,180 at Dece®be2009 and 2010,
respectively, from current cost which would be mgd under the FIFO method. Inventories in the Wch are accounted for under the
LIFO method declined in 2009 from 2008. As a resfithis inventory decline, cost of products sad 2009 was reduced $15,600 in the
North American Tire Operations segme

The Company'’s International Tire Operations segmegtpurchased significant amounts of raw matergasticularly natural rubber during a
period when prices for these commaodities were highe end of 2008. This was done with the inté@tssuring supply and minimizing futt
costs. At the end of 2008 demand for tires sevatetfined affecting the rate at which these rawemials could be used and the number of
units in finished goods inventory. The Company waglired to record a charge of $5,809 relatedesalvaw materials and $4,428 related to
finished goods at the end of 2008 to adhere tol@f/eost or market accounting principles.

Note 3 — Other Current Assets

Other current assets at December 31 are as follows:

2009 2010
Income tax recoverab $ 9,967 $29,957
Assets held for sal 10,00¢ 8,15¢
Other 19,42¢ 18,24¢

$39,39: $56,35]

The land, building and certain manufacturing equéptriocated at the Albany, Georgia are now clasifis “assets held for sale” at estimated
fair value less costs to sell determined basedsigreed Real Estate Purchase Agreement. The faie v these assets, $8,155 at
December 31, 2010, is considered a Level 2 valnaSee Note 16 for additional details on the Albeastructuring.
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Note 4 — Goodwill and Intangibles

Goodwill is recorded in the segment where it wasegated by acquisitions. Purchased goodwill andfinde-lived intangible assets are
tested annually for impairment unless indicatoesgesent that would require an earlier test.

During the fourth quarter of 2008, the Company clatga its annual test for impairment and determiiied impairment existed in the
goodwill of its International Tire Operations segrelhe impact of the global economic environmentsed the Company to revise its future
cash flow projections and, following a review oéthaluation of the segment’s identifiable asséis,Gompany wrote off the goodwill of the
International Tire Operations segment which tot&iddl,340 and represented all of the goodwill reedrd

During the fourth quarters of 2009 and 2010, thenfany completed its annual intangible assets impmit tests and no impairment was
indicated.

The following table presents intangible assetsamlimulated amortization balances as of Decemhe208B and 2010:

December 31, 200 December 31, 2010
Gross Net Gross Net
Carrying Accumulate: Carrying Carrying Accumulated Carrying
_Amount Amortizatior _Amount. Amount Amortization _Amount
Definite-lived:
Trademarks and tradenan $10,89: $ (4,467 $ 6,42¢ $10,89: $ (5,060 $ 5,831
Patents and technoloy 15,03¢ (14,606 432 15,03¢ (14,769 274
Other 5,96t (4,097) 1,87% 5,96¢ (4,63)) 1,33/
31,89 (23,16%) 8,72¢ 31,89: (24,455 7,43¢
Indefinite-lived:
Trademarks 9,817 — 9,811 9,811 — 9,817
$41,71: $ (23,169 $18,54¢ $41,71: $ (24,45Y $17,25¢

Estimated amortization expense over the next faeryis as follows: 2011 — $1,259, 2012 - $1,287132— $863, 2014 — $613 and 2015
— $593.

Note 5 — Other Assets

Other assets at December 31 are as follows:

2009 2010
Investment in unconsolidated subsidi $20,83¢ $24,39¢
Deferred tax asse 31,89: 27,36¢
Land use right: 11,07¢ 10,92:
Tax incentives 11,37¢ 11,72¢
Other 21,59: 18,91«
$96,77: $93,32¢

During 2008, the Company invested $29,200 in a kBaxitire manufacturing operation and obtained gmagmate 38 percent ownership
interest and recorded its share of the loss obfegation in the amount of $2,352 in Othemet on the statements of operations. During 2
the Company invested an additional $659, recortdeshiare of the loss of the operations of $672tiee©— net on the statements of
operations and recorded a currency loss of $60€l0ded in the Cumulative currency translation atipent of the Cumulative other
comprehensive loss component of Stockholders’ gguit2010, the Company recorded its share of thétpf the operations of $2,456 in
Other —net on the Consolidated Statements of Oipasaand recorded a currency gain of $1,107 inaudehe Cumulative currency
translation adjustment of the Cumulative other caghpnsive loss component of Stockholders’ equity.
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Note 6 — Accrued Liabilities

Accrued liabilities at December 31 are as follows:

2009

Payroll and withholding $ 55,08’
Products liability 30,80¢
Warranty 18,21(
Other postretirement benef 17,02:
Foreign currency loss on derivative financial instents 2,08(
Other 35,44(

$158,64.

Note 7 — Income Taxes

2010
$ 45,86:
41,89:
19,66¢
17,69:
3,971
23,27

$152,36:

Components of income (loss) from continuing operatibefore income taxes and noncontrolling shadehslinterests are as follows:

2008 2009
United State: $(228,39)) $ 35,20(
Foreign (29,377 80,32:
Total $(257,77Y $115,52:
The provision (benefit) for income tax for contingioperations consists of the following:
2008 2009
Current:
Federal $(31,36%) $ (3,990
State and loce 147 96€
Foreign 4,274 10,02(
(26,94 6,99¢
Deferred:
Federal (2,00%) (770)
State and loce — —
Foreign (1,327 5,99¢
(3,327) (6,76

5G027) 5 231
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A reconciliation of income tax expense (benefit) dontinuing operations to the tax based on the kt&utory rate is as follows:

2008 2009 2010
Income tax provision (benefit) at 35 $(90,22)) $ 40,42 $ 55,93¢
State and local income tax, net of federal incoaxeeffect (6,399 62¢ 1,91:
U.S. tax credit: (2,415 (1,47%) (2,220)
Difference in effective tax rates of internationgakerations 13,23t (24,079 (22,689
Interest on tax settleme — (4,239 —
Valuation allowanct 54,45¢ (14,139 (9,427
Other— net __1,06¢ 3,114 (3,469
Income tax expens $(30,274) $ 231 $ 20,05:

Payments, including discontinued operations, fooime taxes in 2008, 2009 and 2010, net of refundse $10,351, ($8,405) and $30,186,
respectively.

Deferred tax assets and liabilities result fronfedénces in the basis of assets and liabilitiese®wand financial reporting purposes.
Significant components of the Company’s deferredassets and liabilities at December 31 are agvisi

2009 2010
Deferred tax asset
Postretirement and other employee ben $ 189,26¢ $ 183,98
Products liability 45,75 61,51(
Net operating loss, capital loss, and tax creditsyforwards 47,70¢ 37,96¢
All other items 49,51t 49,12¢
Total deferred tax asse 332,24! 332,58t
Deferred tax liabilities
Property, plant and equipme (108,399 (106,719
All other items (15,189 (14,59)
Total deferred tax liabilitie (123,58 (121,30)
208,65¢ 211,28:
Valuation allowance (176,76¢) (183,91)
Net deferred tax ass $ 31,89: $ 27,36¢

The net deferred tax assets are included in theatioiated balance sheets in Other assets.

At December 31, 2010, the Company has apportioteed tax losses of $152,559 and foreign tax 1oe6820,797 available for carryforwatr
The Company also has U.S. federal tax credits (#3¥land state tax credits of $4,209 in additiob 18. capital losses of $53,516 available
for carryforward. Valuation allowances have beeawvjated for those items which, based upon an assdsihis more likely than not that
some portion may not be realized. The U.S. fedmrdlstate tax loss carryforwards and other tatbaters will expire from 2011 through
2029. The foreign tax losses expire no sooner #dr2. The U.S. capital loss carryforward will exgpiin 2015.
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The Company applies ASC 740Accounting for Income Tax@xluding ASC 740-10 relating tAccounting for Uncertainty in Income
Taxes. The Company’s liability for unrecognized tax btsefor permanent and temporary book/tax diffeesfor continuing operations,
exclusive of interest, total approximately $9,237%tamized in the tabular roll forward below:

2008 2009 2010
Balance at January $ 3,771 $ 7,62¢ $ 7,517
Settlements for tax positions of prior ye — (164) —
Additions for tax positions of the current ye 1,64(C 934 1,68¢
Additions for tax positions of prior yea 2,307 18 62
Reductions for tax positions of prior yei (101 (899 (28)
Balance at December . $ 7,628 $ 7,517 $ 9,23i

Of this amount, the effective rate would changerugi® recognition of approximately $7,858 of theeseecognized tax benefits. The
Company accrued, through the tax provision, appnaiely $419, $451 and $79 of interest expense@®B822009 and 2010 respectively. At
December 31, 2010, the Company has $524 of intacestied.

U.S. income taxes were not provided on a cumuldtted of approximately $211,169 of undistributegtirengs, as well as a minimal amount
of other comprehensive income for certain non-Jubsidiaries. The Company currently intends toveshthese earnings in operations
outside the U.S. It is not practicable to deterntireeamount of additional U.S. income taxes thaldbe payable upon remittance of these
earnings since taxes payable would be reducedrbigfotax credits based upon income tax laws amaicistances at the time of distribution.
The Company has joint ventures in the PRC that baes granted full and partial income tax holidadséch resulted in a $5,140, ($.08
earnings per share) favorable impact to the Compa@@10. The holidays terminate after five yeard bhegin to be completed after 2010.

In 2003 the Company initiated bilateral Advancecidg Agreement (“APA”) negotiations with the Caratliand U.S. governments to change
its intercompany transfer pricing process betwetarraerly owned subsidiary, Cooper-Standard Autaneotinc., (“CSA”) and its Canadian
affiliate. In 2009 the governments settled the Afween the governments and the taxpayers forge#06002007. On August 19, 2009, t
Company filed an action in the United States Baptay Court, District of Delaware, in response te Bankruptcy petition filed by Cooper-
Standard Holdings Inc. on August 3, 2009. The aat&ated to the tax refunds owed to the Compamgyaunt to the September 16, 2004 sale
agreement of CSA for pre-disposition periods endbegember 23, 2004. On March 17, 2010, the Compatsred into a settlement
agreement with Cooper Standard Holdings, Inc.|.¢baesolve the subject proceedings. The appreetitbtment agreement was docketed by
the Court on April 15 and became final and non-afadgle on April 29, 2010. Pursuant to the settlenagneement, CSA paid the Company
approximately $17,639. In addition CSA providecetidr of credit to be issued for the benefit of @@mpany in the initial amount of $7,000
in connection with the Company’s guaranty of a defas certain property in Surgoinsville, Tennes3ge letter of credit will be payable to

the Company for amounts that the Company is calfezh to pay in connection with the Company’s gugranhe settlement agreement also
provides for mutual releases with only certain tediobligations under the 2004 sale agreemenitairein force. Based upon the settlement,
the Company released liabilities recorded on itskisaelating to the disposition of CSA in the amiooin$7,400 through Discontinued
Operations net of the tax impact.

The Company and its subsidiaries are subject tuniectaxes in the U.S. federal jurisdiction andmasistate and foreign jurisdictions. With
few exceptions, the Company is no longer subjett.& federal, state and foreign tax examinatigntak authorities for years prior to 2002.

Note 8 — Debt

On August 30, 2006, the Company established aruatsoeceivable securitization facility of up t67$1000. Pursuant to the terms of the
facility, the Company is permitted to sell certairits domestic trade receivables on a continu@ssstto its wholly-owned, bankruptcy-
remote subsidiary, Cooper Receivables LLC (“CRLL@#)turn, CRLLC may sell from time to time an uwvidied ownership interest in the
purchased trade receivables, without recoursePid@ Bank administered, asset-backed commercia@rgagmduit. The facility was initially
scheduled to expire in August 2009. On Septembg2Qd7, the Company amended the accounts receifatiliéy to exclude the sale of
certain receivables, reduce the size of the faditit$125 million and to extend the maturity to ®epber 2010. On August 4, 2010, the
Company amended the accounts receivable faciligktend the maturity to August 2011. No ownershipriests in the purchased trade
receivables had been sold to the bank conduit Beoémber 31, 2010. The Company had issued stdatlbgs of credit under this facility
totaling $36,000 and $38,000 at December 31, 2002810, respectively.

On November 9, 2007, the Company and its subsidMax-Trac Tire Co., Inc., entered into a Loan &sdurity Agreement (New Credit
Agreement) with a consortium of six banks. This Nesedit Agreement provides a $200,000 credit fgcih the Company and Max-Trac
Tire Co., Inc. The New Credit Agreement is a reuagvcredit facility maturing on November 9, 2012ds secured by the
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Company’s U.S. inventory, certain North American@mts receivable that have not been previouslygeld and general intangibles related
to the foregoing. The New Credit Agreement andat@ounts receivable securitization facility haveinancial covenants. Borrowings under
the New Credit Agreement bear a margin based ohdhdon Interbank Offered Rate. There were no beings under the New Credit
Agreement at December 31, 2009 or December 31,.2010

In 2010, Industrial Revenue Bonds (IRBs) were idduethe City of Texarkana to finance the desigpuigping, construction and start-up of
the expansion of the Texarkana manufacturing fgcilBecause the assets related to the expansierdpreecurity for the bonds issued by the
City of Texarkana, the City retains title to theets. However, the Company has recorded the projpeits Consolidated Statements of
Financial Position, along with a capital lease gdiion to repay the proceeds of the IRB becausartiamgement is cancelable at any time at
the Company’s request. The Company has also pwedtiae IRBs and therefore is the bondholder asagethe borrower/lessee of the
property purchased with the IRB proceeds. The ahlgiase obligation and IRB asset are recordethribe Consolidated Statements of
Financial Position. At December 31, 2010, the asaed liabilities associated with these City of dikana IRBs were $11,200.

The following table summarizes the long-term ddlthe Company at December 31, 2009 and 2010 ameépékor capital leases; the long-
term debt is due in an aggregate principal payraerihe due date:

2009 2010
Parent compan
8% unsecured notes due December 2 173,57¢ 173,57¢
7.625% unsecured notes due March 2 116,88 116,88
Capitalized leases and ott 11,08: 10,48:
301,53¢ 300,93¢
Subsidiaries
3.718% to 7.47% unsecured notes due in 2 14,91°¢ —
5.13% unsecured notes due in 2! 9,52¢ 5,28¢
4.86% to 5.13% unsecured notes due in Z 20,51( 20,38t
44,947 25,67(
346,48t 326,60
Less current maturitie 15,51¢ 5,88t
$330,97: $320,72:

Over the next five years, the Company has paynmetated to the above debt of: 2011 — $5,885, 201826,985, 2013 — $600, 2014 —
$600 and 2015 — $600. In addition, the Companyitgsy owned, consolidated subsidiary operatianthe PRC have short-term notes
payable of $147 million due in 2011. The weightedrage interest rate of the short-term notes payatDecember 31, 2009 and 2010 was
3.68 percent and 3.72 percent, respectively.

Interest paid on debt during 2008, 2009 and 2019%$%4,964, $48,125 and $37,758, respectively. Tiauat of interest capitalized was
$1,683, $663 and $959 during 2008, 2009 and 2@Epectively.

Note 9 — Fair Value of Financial Instruments

Derivative financial instruments are utilized by tBompany to reduce foreign currency exchange.rigks Company has established policies
and procedures for risk assessment and the apprepalting and monitoring of derivative finandiastrument activities. The Company does
not enter into financial instruments for tradingspeculative purposes. The derivative financiarimaents include fair value and cash flow
hedges of foreign currency exposures. Exchangdluatieiations on the foreign currency-denominatgdricompany loans and obligations are
offset by the change in values of the fair valueifgn currency hedges. The Company presently heglgessures in the Euro, Canadian
dollar, British pound sterling, Swiss franc, Swédisonar, Mexican peso and Chinese yuan gener@llirdnsactions expected to occur wit
the next 12 months. The notional amount of theseida currency derivative instruments at Decemtg”2B09 and 2010 was $207,600 and
$234,600, respectively. The counterparties to @hthese agreements are major commercial banksatygament believes that the probability
of losses related to credit risk on investmentssifeed as cash and cash equivalents is unlikely.

The Company uses foreign currency forward contrastsedges of the fair value of certain non-U.8addenominated asset and liability
positions, primarily accounts receivable and défatins and losses resulting from the impact of cuoyeexchange rate movements on these
forward contracts are recognized in the accompangimsolidated statements of income in the penaahich the exchange rates change and
offset the foreign currency gains and losses ontfterlying exposure being hedged.
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Foreign currency forward contracts are also usdtbtige variable cash flows associated with foredasales and purchases denominated in
currencies that are not the functional currencyeasfain entities. The forward contracts have mtaésrof less than twelve months pursuant to
the Company’s policies and hedging practices. Thaseard contracts meet the criteria for and haserbdesignated as cash flow hedges.

Accordingly, the effective portion of the changdfair value of such forward contracts (approximati|2,136) and $(3,032) as of
December 31, 2009 and 2010, respectively) are dedoas a separate component of stockholders’ eiquitye accompanying consolidated
balance sheets and reclassified into earningsealsettiged transaction affects earnings.

The Company assesses hedge ineffectiveness quaursary the hypothetical derivative methodologydbing so, the Company monitors the
actual and forecasted foreign currency sales anthpees versus the amounts hedged to identify edgehineffectiveness. Any hedge
ineffectiveness is recorded as an adjustment iatcempanying Consolidated Statements of Operaitiotie period in which the
ineffectiveness occurs. The Company also perfoageession analysis comparing the change in valtieedfiedging contracts versus the

underlying foreign currency sales and purchaseghwtonfirms a high correlation and hedge effectass.

The following table presents the location and ant®ohderivative instrument fair values in the 8taént of Financial Position:

Designated as hedging instrume

Not designated as hedging instrume

December 31, 200

December 31, 201!

Accrued liabilitie: $2,15¢

Accrued liabilitie:  $ (78)

Accrued liabilities $3,41¢

Accrued liabilities $ 564

The following table presents the location and amafigains and losses on derivative instrumenthénConsolidated Statements of

Operations:

Derivatives in

Amount of (Loss!
Recognized it
Other Comprehensiv
Income on Derivativi
(Effective Portion’

Amount of (Loss!
Reclassifiec
from Cumulative
Other Comprehensiv
Loss into Income¢
(Effective Portion’

Amount of (Loss!
Recognized it
Income
on Derivative
(Ineffective Portion’

Cash Flow Year Year Year Year Year Year
Hedging Ended Ended Ended Ended Ended Ended
Relationship: Dec. 31, 200 Dec. 31, 201 Dec. 31, 200 Dec. 31, 201 Dec. 31, 200 Dec. 31, 201

Foreign exchange contrac

Derivatives no
Designated a
Hedging Instrument

$ (7209 $ (1,79

Foreign exchange contrac

Interest swap contrac

$ (4199 $ (692

Location of
Gain (Loss)
Recognizec
in Income or
Derivatives

Other income (expens

Other income (expens

$ (459 $  (16))

Amount of Gain (Loss
Recognized in Income on Derivati

Year Year
Ended Ended
Dec. 31, 200¢ Dec. 31, 201(

$ 14z $ (759

1,85¢ —

$ 1997 $ (759

For effective designated foreign exchange hedhesCbmpany reclassifies the gain (loss) from O8@mnprehensive Income into Net Sales
and the ineffective portion is recorded directlioi®ther — net.
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The Company has categorized its financial instrusydrased on the priority of the inputs to the &titin technique, into the three-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 inputs @le8). If the inputs used to measure the finarostruments fall within the different levels
of the hierarchy, the categorization is based erldtvest level input that is significant to therfeéalue measurement of the instrument.

Financial assets and liabilities recorded on thesbtidated Balance Sheet are categorized basdtkdnguts to the valuation techniques as
follows:

Level 1. Financial assets and liabilities whosaigalare based on unadjusted quoted prices foiidgdeassets or liabilities in an active market
that the Company has the ability to access.

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

a. Quoted prices for similar assets or liabilitiesgtive markets
b. Quoted prices for identical or similar assets abilities in nol-active markets
c. Pricing models whose inputs are observable fortankially the full term of the asset or liabilitgnd

d. Pricing models whose inputs are derivedqipaidly from or corroborated by observable marlatbdhrough correlation or other
means for substantially the full term of the assdiability.

Level 3. Financial assets and liabilities whoseigalare based on prices or valuation techniquésdbaire inputs that are both unobservable
and significant to the overall fair value measuratn&€hese inputs reflect management’s own assumgptbout the assumptions a market
participant would use in pricing the asset or ligbi

The Company defines the fair value of foreign exggacontracts as the amount of the difference letilee contracted and current market
value at the end of the period. The Company estigiidite current market value of foreign exchangéraots by obtaining month-end market
guotes of foreign exchange rates and forward fatesontracts with similar terms.

The following table presents the Company’s faiugahierarchy for those assets and liabilities mesbat fair value on a recurring basis as of
December 31, 2009 and 2010:

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)
December 31, 201 $ 3,97i $ 3,97
December 31, 20C $ 2,08( $ 2,08C

The land, building and certain manufacturing equépiocated at Albany, Georgia are now classifietibasets held for salat estimated fa
value less costs to sell determined based on adiBeal Estate Purchase Agreement. The fair vdltiese assets, $8,155 at December 31,
2010, is considered a Level 2 valuation. See N6t additional details on the Albany restructgrinitiative.
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The fair value of the Company’s debt is based ypares of similar instruments in the marketpladee Tarrying amounts and fair values of
the Company'’s financial instruments are as follows:

December 31, 200 December 31, 201/

Carrying Fair Carrying Fair

Amount Value Amount Value
Cash and cash equivalel $ 426,98: $ 426,98: $ 413,35¢ $ 413,35¢
Notes receivabl 42,59¢ 42,59¢ 69,547 69,541
Notes payabli (156,719 (156,719 (146,94 (146,94)
Current portion of lon-term debt (15,519 (15,519 (5,88%) (5,885
Long-term debi (330,97) (309,37 (320,729 (322,12)
Derivative financial instrumen (2,080 (2,080 (3,977 (3,977

Note 10 — Pensions and Postretirement Benefits Oththan Pensions

The Company and its subsidiaries have a numbeaagproviding pension, retirement or profit-shgrbenefits. The plans cover
substantially all U.S. domestic employees. Theeeadso plans that cover a significant number oflegges in the U.K. and Germany. These
plans include defined benefit and defined contiduplans. The Company has an unfunded, nonquakfigpplemental retirement benefit ¢
covering certain employees whose participatiomédualified plan is limited by provisions of thedrnal Revenue Code.

For defined benefit plans, benefits are generaleld on compensation and length of service forisdlamployees and length of service for
hourly employees. In 2002, a new hybrid pensiom plavering all domestic salaried and non-bargahmadly employees was established.
Employees at the effective date, meeting certajoirements, were grandfathered under the previefinetl benefit rules. The new hybrid
pension plan covering non-grandfathered employessmbles a savings account. Nominal accounts edéen based on a combination of
age, years of service and percentage of earningash-out option is available upon terminationatirement. Employees of certain of the
Company’s foreign operations are covered by eitbetributory or non-contributory trusteed pensitemg. During 2009, the Company froze
the pension benefits in its Spectrum (salaried eygas) Plan in the U.S., and in the U.K., it madifits early retirement benefits, both acti
resulting in lower pension liabilities.

Participation in the Company’s defined contributfans is voluntary. The Company matches certain phrticipants’ contributions up to
various limits. Participants’ contributions are iied based on their compensation and, for cerigiplemental contributions which are not
eligible for company matching, based on their &mmpany contributions for certain of these plarsdependent on operating performance.
Expense for those plans was $0, $9,150 and $12082008, 2009 and 2010, respectively.

The Company currently provides retiree health eaelife insurance benefits to a significant petaga of its U.S. salaried and hourly
employees. U.S. salaried and non-bargained houorpl@yees hired on or after January 1, 2003 areligible for retiree health care or life
insurance coverage. The Company has reservedgtttetoi modify or terminate certain of these sathbenefits at any time.

The Company has implemented household caps omtbards of retiree medical benefits it will provitkefuture retirees. The caps do not
apply to individuals who retired prior to certajpesified dates. Costs in excess of these capdeiflaid by plan participants. The Company
implemented increased cost sharing in 2004 indtieee medical coverage provided to certain elegthlrrent and future retirees. Since then
cost sharing has expanded such that nearly alfedwetirees pay a charge to be enrolled.

In accordance with US GAAP, the Company recognizefunded status (i.e., the difference betweerainezalue of plan assets and the
projected benefit obligation) of its pension anklestpostretirement benefit (“OPEB”) plans and tbeunrecognized actuarial losses and
unrecognized prior service costs in the consolilatdance sheets. The unrecognized actuarial lasgbanrecognized prior service costs
(components of cumulative other comprehensiveiloise stockholders’ equity section of the balasiceet) will be subsequently recognized
as net periodic pension cost pursuant to the Cogipéaistorical accounting policy for amortizing $uamounts. Further, actuarial gains and
losses that arise in subsequent periods and arecaynized as net periodic benefit costs in tineesperiods will be recognized as a
component of other comprehensive income.
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The following table reflects changes in the prageobbligations and fair market values of assetdlidefined benefit pension and other
postretirement benefit plans of the Company:

2009 2010
Pension Benefit Pension Benefits Other Postretirement Benef
Domestic Internationa Total Domestic International Total 2009 2010

Change in benefit obligatiol
Projected Benefit
Obligation at January  $779,89( $ 214,64: $ 994,53. $826,45¢ $ 313,65¢ $1,140,11 $ 252,67¢ $ 261,92t

Service cos— employer 6,532 1,852 8,38¢ 4,31¢ 2,32 6,64 3,431 3,16(
Service cos— employee — 2,27: 2,27: 2,66( 2,66( — —
Interest cos 43,65( 14,76: 58,41* 45,65 16,92¢ 62,57¢ 14,74( 14,11t
Amendment (20,010 (8,21%) (28,22%) (2,260) (2,260) 7,70C (8,95¢€)
Actuarial (gain)/los: 84,44: 73,60¢ 158,04 53,761 12,72¢ 66,49( (5,790 15,47¢
Benefits paic (68,04¢) (10,580) (78,626 (64,20¢) (14,42¢) (78,637) (10,839 (10,37%)
Foreign currency translati
effect — 25,315 25,31% — (10,999 (10,99¢) — —
Projected Benefit Obligation
December 3: $826,45¢ $ 313,65¢ $1,140,11° $865,98. $ 320,61¢ $1,186,600 $ 261,92t $ 275,34t

Change in plar assets
Fair value of plans’ assets

at January | $553,000 $ 172,90. $ 72590t $654,99. $ 213,18¢ $ 868,18( $ —  $ —
Actual return on plans’
asset: 126,02¢ 21,84¢ 147,87! 71,35( 27,07¢ 98,42¢ — —
Employer contributiot 44,00: 7,591 51,60( 36,69: 8,40¢ 45,09¢ — —
Employee contributiol — 2,27: 2,27: — 2,66( 2,66( — —
Benefits paic (68,04¢) (10,58() (78,62¢) (64,20¢) (14,42¢) (78,637 — —
Foreign currency translati
effect — 19,15: 19,15: — (7,407 (7,407 — —
Fair value of plans’ assets at
December 3: $654,99. $ 213,18¢ $ 868,18( $698,82° $ 229,49t $ 928,320 $ — % —
Funded statu $(171,467) $(100,47() $ (271,93) $(167,159) $ (91,127 $ (258,27) $(261,92() $(275,349)

Amounts recognized in the
balance sheet
Other asset $ — 3 112 % 113 % — $ 44 3 44 3 —
Accrued liabilities — — — — — — (17,02)
Postretirement benefits
other than pensior — — — — — — (244,909 (257,65
Pension benefit (171,467 (100,58) (272,05) (167,159 (91,166€) (258,32)

Included in cumulative other comprehensive lodSetember 31, 2009 are the following amounts thag mot yet been recognized in net
periodic benefit cost: unrecognized prior servimdds of ($11,951) (($9,455) net of tax) and unmetzed actuarial losses of $557,722
($484,568 net of tax).

Included in cumulative other comprehensive lod3edember 31, 2010 are the following amounts the¢ mot yet been recognized in net
periodic benefit cost: unrecognized prior servigedds of ($13,443) (($10,620) net of tax) and gognized actuarial losses of $560,160
($488,682 net of tax). The prior service credit antliarial loss included in cumulative other corhpresive loss that are expected to be
recognized in net periodic benefit cost duringftheal year-ended December 31, 2011 are ($1,400%8i,200, respectively.

$ —
(17,69

The underfunded status of the pension plans of 2758at December 31, 2010 is recognized in therapeaying consolidated balance sheets
as Other assets for those overfunded plans andoPdvenefits for those underfunded plans. The uhédrstatus of the other postretirement
benefits is recognized as Accrued liabilities fog turrent portion of $17,692 and as Postretirerneneéfits other than pensions for the long-
term portion of $257,657.

The accumulated benefit obligation for all defirmzhefit pension plans was $1,135,328 and $1,183#bécember 31, 2009 and 2010,
respectively.
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Weighted average assumptions used to determindibelnléggations at December 31:

Other
Pension Benefit Postretirement Benefi
2009 2010 2009 2010
All plans
Discount rate 5.74% 5.3% 5.7%% 5.2(%
Rate of compensation incree 1.05% 0.92% — —

Domestic plan:
Discount rate 5.7%% 5.35% 5.7%% 5.2(%

Rate of compensation incree — — — —

Foreign plan:
Discount rate 5.7(% 5.5(% — —
Rate of compensation incree 3.7% 3.3%% — —

At December 31, 2010, the weighted average assamaahl rate of increase in the cost of medical fitsngas 8.6 percent for 2011 trending
linearly to 5.0 percent per annum in 2020.

Pension Benefit- Domestic Pension Benefit- Internationa
2008 2009 2010 2008 2009 2010

Components of net periodic benefit

cost:

Service cos $ 18,49¢ $ 6,532 $ 4,31¢ $ 3,371 $ 1,852 $ 2,327

Interest cos 46,16¢ 43,65( 45,65 17,73¢ 14,76¢ 16,92:

Expected return on plan ass (61,819 (42,007 (50,457 (19,66¢) (13,580) (15,249

Amortization of prior service co: 15¢ (8749) — 32t @77 (600)

Amortization of actuarial los 10,24: 31,735 27,74: 1,35( 2,52¢ 5,92¢

Spectrum plan freez — (20,139 — — — —

Albany curtailment gail — (5,220 — — — —

Recognized actuarial loss (ga — 9,95¢ 4,32: — — (679
Net periodic benefit cot $ 13,24¢ $ 33,645 $ 31,57¢ $ 3,12 $ 5,38 $ 8,65:

Other Post Retirement Benef
2008 2009 2010

Components of net periodic benefit cc

Service cos $ 4,97¢ $ 3,631 $ 3,16(

Interest cos 15,49: 14,76¢ 14,11¢

Amortization of prior service co: (30¢) (307) (542

Amortization of actuarial los 1,19¢ — —
Net periodic benefit cos $21,35¢ $18,09¢ $16,73:

Pension benefits in the Spectrum (salaried empg)yekn were frozen effective July 1, 2009. Thednipf the pension freeze was a
reduction of pension expense for 2009 of $7,800.
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Weighted-average assumptions used to determingeniedic benefit cost for the years ended Deceriher

Other
Pension Benefit Postretirement Benefi
2008 2009 2010 2008 2009 2010

All plans

Discount rate 5.97% 6.11% 5.7% 6.00(% 6.0(% 5.75%

Expected return on plan ass 8.25% 8.22% 8.24% — — —

Rate of compensation incree 3.4e% 3.3% 1.02% — — —
Domestic plan:

Discount rate 6.0(% 6.0(% 5.75% 6.00(% 6.0(% 5.75%

Expected return on plan ass 8.5(% 8.5(% 8.5(% — — —

Rate of compensation incree 3.25% 3.25% 0.0(% — — —
Foreign plan:

Discount rate 5.8% 6.4%% 5.7(% — — —

Expected return on plan ass 7.55% 7.32% 7.44% — — —

Rate of compensation incree 3.9¢% 3.55% 3.7% — — —

The following table lists the projected benefitigation, accumulated benefit obligation and failuesof plan assets for the pension plans:
projected benefit obligations and accumulated beabligations in excess of plan assets at Decer@be2009 and 2010:

2009 2010

Projectec Accumulatec Projected Accumulated

benefit benefit benefit benefit

obligation obligation obligation obligation

exceeds pla exceeds pla exceeds plai exceeds plar

assets asset: assets assets
Projected benefit obligatic $1,137,70! $1,137,70! $1,184,32 $1,184,32
Accumulated benefit obligatic 1,132,98: 1,132,98 1,181,20: 1,181,20:
Fair value of plan asse 867,50( 867,50( 925,99¢ 925,99¢

Assumed health care cost trend rates for othergtosiment benefits have a significant effect andimounts reported. A one-percentpgait
change in assumed health care cost trend rateslvmauk the following effects:

Percentage Poil

Increase Decreast
Increase (decrease) in total service and intetettacomponent $ 10¢ $ (99
Increase (decrease) in the postretirement berdfgation 3,43: (3,097
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The Company’s weighted average asset allocatianissfdomestic and U.K. pension plans’ assets aeber 31, 2009 and December 31,
2010 by asset category are as follows:

U.S. Plans U.K. Plan
Asset Categor 2009 2010 2009 2010
Equity securitie: 66% 57% 59% 61%
Debt securitie! 34 42 35 33
Other investment 0 0 5 5
Cash 0 1 1 1
Total 10C% 100% 100% 100%

In the U.S., the Company is considering the adopioa dynamic asset allocation strategy for tbedn Spectrum pension plan. This
dynamic investment strategy calls for a gradudtislgi from equities and intermediate fixed incornathigher allocation of long duration
fixed income as the funding ratio of the plan risBse Company’s investment policy for U.K. planetsss to maintain an allocation of

60 percent in equity securities and 40 percenikigdfincome securities. Rebalancing of asset paf@ccurs periodically if the mix differs
from the target allocation. Equity security investits are structured to achieve a balance betwesvtlgand value stocks. The Company ¢
has a pension plan in Germany and the assetstgiliraconsist of investments in a German insuraoogpany.

The fair market value of U.S. plan assets was $84and $698,827 at December 31, 2009 and 2018kctreely. The fair market value of
the U.K. plan assets was $210,669 and $227,17@e¢mber 31, 2009 and 2010, respectively. The farket value of the German pension
plan assets was $2,519 and $2,324 at Decembef39,ahd 2010, respectively.

The table below classifies the assets of the Lh&.lAK. plans using the Fair Value Hierarchy ddssuliin Note 9 — Fair Value of Financial
Instruments:

Fair Value Heirarchy

Total Level 1 Level 2 Level 3
United States plar

Cash $ 6,54¢ $ 6,54¢ $ — $ —
Equity securitie: 397,68: — 397,68: —
Fixed income securitie 294,59¢ — 294,59¢ —
$698,82° $ 6,54¢ $692,27¢ $ —

United Kingdom plar
Cash $ 2,85/ $ 2,854 $ — $ —
Equity securitie: 138,14: — 138,14: —
Fixed income securitie 75,36¢ — 75,36¢ —
Other investment 10,81« — — 10,81«
$227,17: $ 2,85/ $213,50! $10,81-

Individual equity and fixed income securities asdued using quoted prices from the published markees. Commingled equity and fixed
income funds are valued using significant obseevaipputs of net asset value provided by the fundager. The net asset value is based on
the value of the underlying assets owned by thdgun

The Level 3 asset in the U.K. plan is an investnieat European Infrastructure fund. The fair maskadtie is determined by the fund manager
using a discounted cash flow methodology. The &utash flows expected to be generated by the asfsthis fund and made available to
investors are estimated and then discounted battletealuation data. The discount rate is deriveddding a risk premium to the risk-free
interest rate applicable to the country in which #sset is located.
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The following table details the activity in thisviestment for the year ended December 31, 2009 @ha: 2

2009 2010
Balance at January $10,00: $ 9,78¢
Contributions 1,33t
Disbursement (159 (16€)
Change in fair valu (1,109 187
Foreign currency translation effe 1,03¢ (330
Balance at December . $ 9,78¢ $10,81¢

The change in fair value of the Level 3 investrraiogs not directly impact earnings as it is inclugethe pension assets and is accounted for
under pension accounting guidance.

The Company determines the annual expected ratesush on pension assets by first analyzing thepmsition of its asset portfolio.
Historical rates of return are applied to the pmitf These computed rates of return are reviewethé Company’s investment advisors and
actuaries. Industry comparables and other outsid#agce are also considered in the annual selegfithe expected rates of return on
pension assets.

During 2010, the Company contributed $45,096 tadsestic and foreign pension plans, and durind.26te Company expects to contrib
between $40,000 and $45,000 to its domestic amigiopension plans.

The Company estimates its benefit payments fatataestic and foreign pension plans and other postment benefit plans during the next
ten years to be as follows:

Other

Pensior Postretiremel

Benefits Benefits
2011 $ 67,00( $ 18,00(
2012 67,00( 18,00¢
2013 70,00( 18,00(
2014 70,00( 19,00¢(
2015 72,00( 19,00(
2016 through 202 382,00( 97,00(
Note 11 — Other Long-term Liabilities
Other long-term liabilities at December 31 ared®vs:

2009 2010

Products liability $120,61¢ $149,14:
Other 25,36: 30,94:

$145,97¢ $180,08:

Note 12 — Common Stock

There were 13,998 common shares reserved for gnader compensation plans and contributions t&Ciiapany’s Spectrum Investment
Savings Plan and Pre-Tax Savings plans at Dece®ih@010. The Company matches contributions madeahtjcipants to these plans in
accordance with a formula based upon the finapeigbrmance of the Company. Matching contributiaresdirected to the Company Stock
Fund; however, employees may transfer these caniritis to any of the other investment funds offarader the plans.
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Note 13 — Cumulative Other Comprehensive Loss

The balances of each component of cumulative aibeprehensive loss in the accompanying consolidstigdments of equity are as follo

2009 2010
Cumulative currency translation adjustm $ 6,97( $ 12,94¢
Changes in the fair value of derivatives and uizedlgains/(losses) on marketable secur (2,159 (3,180
Tax effect 25 231
Net (2,129 (2,949
Unrecognized postretirement benefit pl; (545,77 (546,71°)
Tax effect, net of valuation allowan 70,65¢ 68,65¢
Net (475,11)) (478,06

$(470,27) $(468,06)

Note 14 — Stock-Based Compensation

The Companys incentive compensation plans allow the Compargraot awards to key employees in the form of stmutkons, stock awarc
restricted stock units, stock appreciation rightsformance units, dividend equivalents and otherds. Compensation related to these
awards is determined based on the fair value oddke of grant and is amortized to expense ovevdkng period. For restricted stock units
and performance based units, the Company recogoirapensation expense based on the earlier ofetsteng date or the date when the
employee becomes eligible to retire. If awardsloasettled in cash, these awards are recordedhildties and marked to market.

The following table discloses the amount of stoakdtl compensation expense:

Stock Based Compensati

2008 2009 2010

Stock options $ 35C $ 94c $ 1,414
Restricted stock unit 1,79¢ 1,667 745
Performance based un 1,77¢ 2,80¢ 4,68¢
Total stock based compensat $ 3,924 $ 5,41¢ $ 6,84F

Stock Options

The Company’s 1998, 2001, 2006 and 2010 incentwepensation plans allow the Company to grant awarésy employees in the form of
stock options, stock awards, restricted stock ustteck appreciation rights, performance unitsid#imd equivalents and other awards. The
1996 incentive stock option plan and the 1998, 2@006 and 2010 incentive compensation plans peofadgranting options to key
employees to purchase common shares at priceeswtHan market at the date of grant. Options uhése plans may have terms of up tc
years becoming exercisable in whole or in conseelitistallments, cumulative or otherwise. The plaliav the granting of nonqualifie
stock options which are not intended to qualifytfor tax treatment applicable to incentive stodkoms under provisions of the Internal
Revenue Code.

The Company’s 2002 nonqualified stock option plesvjzles for granting options to directors who aoé eurrent or former employees of the
Company to purchase common shares at prices rsothas market at the date of grant. Options grambekr this plan have a term of ten
years and become exercisable one year after teeotigtant
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In April 2009, executives participating in the 208692011 Long-Term Incentive Plan were granted 1,086 stock options which will vest
one third each year through April 2012. This plaesinot contain any performance based criterildrch 2010, executives participating in
the 2010 — 2012 Long-Term Incentive Plan were grar¥03,120 stock options which will vest one tldeth year through March 2013. The
fair value of these options was estimated at the dibgrant using a Black-Scholes option pricingdelavith the following weight-average
assumptions:

2009 2010
Risk-free interest rat 2.2% 2.8%
Dividend yield 2.7% 2.2%
Expected volatility of the Compa’s common stoc 0.56¢ 0.60¢4
Expected life in year 6.C 6.C

The weighted average fair value of options gramezD09 and 2010 was $2.08 and $9.01, respectiiglystock options were granted in
2008.

Compensation expense for these options is recardedthe vesting period. The Company recorded cosgteon expense of $350, $943 and
$1,414 for 2008, 2009 and 2010, respectively, edlad stock options.

Summarized information for the plans follows:

Weightec
Average
Number of Exercise Available

Shares Price For Grani

January 1, 200 4,787,53!
Outstandin 1,607,47 $ 18.2:¢
Exercisable 1,390,82¢ 18.80
Granted — —
Exercisec (19,197 14.7¢
Expired (247,57() 19.8(
Cancellec (78,399 19.1¢

December 31, 200 4,738,63:
Outstandin 1,262,31 17.71
Exercisable 1,135,14¢ 18.15
Granted 1,155,00! 4.82
Exercisec (26,230) 13.61
Expired (145,019 14.1¢
Cancellec (179,46) 13.2:

December 31, 200 2,740,07.
Outstandin 2,066,601 11.2¢
Exercisable 1,031,17¢ 17.12
Granted 304,12( 18.7(
Exercisec (581,24 12.0%
Expired (2,799 12.7¢
Cancellec (7,500 16.9¢

December 31, 201 4,054,47:
Outstandin 1,779,18. 12.21
Exercisable 823,064 15.67

The weighted average remaining contractual lifegifons outstanding at December 31, 2010 is 6.7syea

-58 -




Table of Contents

Segregated disclosure of options outstanding aeéer 31, 2010 is as follows:

Range of Exercise Pric
Less than o Greater than $12.14 a  Greater than ¢

equal to $12.1 less than $19.7 equal to $19.7

Options outstandin 816,50( 573,92( 388,76
Weighted average exercise pr $ 482 $ 16.9C $ 20.8:
Remaining contractual lif 8.3 6.5 3.6
Options exercisabl 164,50( 269,80( 388,76
Weighted average exercise pr $ 482 $ 14.8¢ $ 20.8:

Restricted Stock Uni

Under the 1998, 2001, 2006 and 2010 Incentive Cosgt®n Plans, restricted stock units may be gdatat@fficers and other key employe
Compensation related to the restricted stock usitetermined based on the fair value of the Coiyigastock on the date of grant and is
amortized to expense over the vesting period. €htricted stock units granted in 2008 and 2009 kasgtng periods ranging from one to
four years. No restricted stock units were grame210. The Company recognizes compensation erdegesed on the earlier of the vesting
date or the date when the employee becomes eligibiitire. The Company recorded $1,796, $1,667%a& of compensation expense for
2008, 2009 and 2010, respectively, related toiodstt stock units. The following table providesaikst of the restricted stock units granted by
the Company:

2009 2010
Restricted stock units outstanding at beginningesfod 403,63 526,80
Restricted stock units grant 153,50¢ —
Accrued dividend equivalen 18,38¢ 5,571
Restricted stock units settl (43,889 (285,969
Restricted stock units cancell (4,837 (4,149
Restricted stock units outstanding at end of pe 526,80 242.27.

Performance Based Units (PBL

Compensation related to the performance basedisrietermined based on the fair value of the Campsastock on the date of grant
combined with performance metrics and is amortipegixpense over the vesting period. During 200&cetives participating in the
Company'’s Long-Term Incentive Plan earned 283,25fopmance based units based on the Company’sdigmgmerformance in 2007. These
units vested in February 2010 and the Company deco$1,778, $990 and $132 in compensation expesseiated with these units in 2008,
2009 and 2010, respectively. No PBUs were earn@@@8. During 2009, executives participating in @@mmpany’s Long-Term Incentive
Plan earned 545,930 performance based units basind €ompany’s financial performance in 2009 dhdfahese units vested in 2010. The
Company recorded $1,819 and $705 of compensatipense associated with these units in 2009 and 2840ectively. During 2010,
executives participating in the Company’s Long-Téneentive Plan earned 244,043 performance baséslhased on the Company’s
financial performance in 2010. Of these units, 283,vested in 2010 and 60,082 will vest in 2012 Tompany recorded $3,849 of
compensation expense associated with these ur¥lid. Similar to restricted stock units, the Compeecognizes compensation expense
based on the earlier of the vesting date or the when the employee becomes eligible to retire.
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The following table provides details of the perfamse based units earned under the Company’s Long-feentive Plan:

Long-Term Incentive Plan Yea

2007-2009 200£-2010 201(-201z
Performanc-based units outstanding at January 1, 2 290,67: — —
Performanc-based units earne 255,07( 290,86( —
Accrued dividend equivalen 14,21( — —
Performanc-based units outstanding at December 31, : 559,95: 290,86( —
Performanc-based units earne — 183,96: 60,08
Accrued dividend equivalen — 6,037 —
Performanc-based units settle (559,95) — —
Performanc-based units outstanding at December 31, : — 480,85¢ 60,08:

The Company'’s restricted stock units and perforredyased units are not participating securitiess&hmits will be converted into shares of
Company common stock in accordance with the digioh date indicated in the agreements. Restristieck units earn dividend equivalents
from the time of the award until distribution is d&ain common shares. Performance based units aadert] equivalents from the time the
units have been earned based upon Company perfoenmagtrics until distribution is made in commonrslsaDividend equivalents are only
earned subject to vesting of the underlying reidstock units or performance based units, aceglyi such units do not represent
participating securities.

The Company recognized $26, $1,944 and $3,294adsxtax benefits as a financing cash inflow fernjbars ended December 31, 2008,
2009 and 2010, respectively.

At December 31, 2010, the Company has $5,299 ofsted compensation cost related to stock optiessrjcted stock units and performal
based units. This cost will be recognized as expensr a weighted average period of 27 months.
Note 15 — Lease Commitments

The Company rents certain distribution facilitiesl@quipment under long-term leases expiring dbuardates. The total rental expense for
the Company, including these long-term leases drudheer rentals, was $26,664, $27,713 and $27{862008, 2009 and 2010, respectively.

Future minimum payments for all non-cancelable afyeg leases through the end of their terms, whicggregate total $97,053, are listed
below. Certain of these leases contain provisiongptional renewal at the end of the lease terms.

2011 $27,68¢
2012 13,99¢
2013 9,91¢
2014 8,65¢
2015 8,11¢
Thereaftel 28,67
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Note 16 — Restructuring

The table below details the Company’s restructueixigense for the years indicated:

2008 2009 2010
Albany plant closurt
Asset writedown: $75,16: $ 90C $ 1,84¢
Equipment relocation and other co 393 25,59¢ 12,98(
Employee related cos 42¢ 20,21( 4,751
75,98¢ 46,70t 19,57¢
Distribution center:
Asset writedown: 394 — —
Equipment relocation and other co — 672 —
Employee related cos 24 94¢€ —
41€ 1,61¢ —
European headcount reducti
Employee related cos — 39¢ 1,07:
Total restructuring cos $76,40: $48,71¢ $20,64¢

Albany manufacturing facility closure

On October 21, 2008, the Company announced it woahdiuct a capacity study of its U.S. manufactufaglities. The study was an
evolution of the Strategic Plan as outlined by@uwenpany in February 2008. All of the Company’s Uhfainufacturing facilities were
included for review and were analyzed based omabamation of factors, including long term financisnefits, labor relations and
productivity.

At the conclusion of the capacity study, on Decenilye 2008, the North American Tire Operations seginannounced its plans to close its
tire manufacturing facility in Albany, Georgia. Bhtlosure resulted in a workforce reduction of agjmately 1,330 people. Certain
equipment in the facility has been relocated t@opthanufacturing facilities of the Company. Thigiative was substantially completed at
September 30, 2010 at a total cost of $142,268ekiructuring expense and asset impairment.

Since the inception of this initiative in DecemR&08, the Company has recorded $25,390 of emplajated costs, $38,968 of equipment
related and other costs and $77,907 of impairnasses to write down the Albany land, building agdipment to fair value.

At December 31, 2009, the accrued severance baleae&848. During 2010, the Company made severpayaaents of $753 resulting in an
accrued severance balance at December 31, 2085b0f $

Distribution centers

During 2009, the Company recorded restructuringeasps associated with the closure of three Nortkrfgan distribution centers. The
closure of these distribution centers impacted @gprately 70 people and had a total cost of $1,8Hsonnel related costs totaled $946 and
equipment related costs totaled $672. All of thesales had been completed by the end of 2009. A¢mber 31, 2009, the accrued sever:
balance was $167 and this amount was paid duritg.20

In December 2008, the Company also announced #&mmetl closure of its Dayton, New Jersey distrilbutienter. The cost of this initiative
was $418 related to asset write-downs taken iricheth quarter of $394 and severance costs acanedot yet paid of $24. This initiative
was completed during the first quarter 2009 andaictgd nine people.
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International Tire Operations segment headcountatsah

The Company’s International Tire Operations segmrits U.K. location, implemented a workforceuetion program during the second
quarter of 2010. This initiative impacted 67 empey with a total cost of $1,073. This initiativesmmpleted during the third quarter of
2010 and all employee severance payments havenhage.

A similar restructuring program to reduce headcdaralign with production volume requirements waplemented during the second qua

of 2009. This initiative resulted in the eliminatiof 45 positions and was completed early in tha thuarter. The Company recorded $395 of
severance cost related to this initiative andelesance amounts have been paid.

Note 17 — Other — Net

The components of Other — net in the statementgperations for the years 2008, 2009 and 2010 ai@llaw/s:

2008 2009 2010
Foreign currency losst $ 2,96¢ $ 88¢ $ 78C
Equity in loss (earnings) from joint ventui 2,34¢ 673 (2,456
Dividend income from unconsolidated subsidi (1,949 — —
Other 13E (2,83) (1,159

$ 3,50 $ (1,279 $ (2,839

Note 18 — Contingent Liabilities
Litigation

The Company is a defendant in various productdlifialelaims brought in numerous jurisdictions irhigh individuals seek damages resulting
from automobile accidents allegedly caused by dfetires manufactured by the Company. Each optioelucts liability claims faced by tl
Company generally involve different types of tiremdels and lines, different circumstances surrmygthe accident such as different
applications, vehicles, speeds, road conditionsthes conditions, driver error, tire repair and m@nance practices, service life condition:
well as different jurisdictions and different injes. In addition, in many of the Company’s produiahility lawsuits the plaintiff alleges that
his or her harm was caused by one or more co-dafésdvho acted independently of the Company. Adngly both the claims asserted and
the resolutions of those claims have an enormowsiatrof variability. The aggregate amount of dansaggserted 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
alleged, at times the amount is wildly inflated drag no rational 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 withinrdrege is more likely than another. The Compargswasrange of settlements because an
average settlement cost would not be meaningfaksiihe products liability claims faced by the Compare unique and widely variable. The
cases involve different types of tires, models lmek, different circumstances surrounding thedeti such as different applications,
vehicles, speeds, road conditions, weather comditidriver error, tire repair and maintenance |ast service life conditions, as well as
different jurisdictions and different injuries. &adition, in many of the Company’s products ligilawsuits the plaintiff alleges that his or
her harm was caused by one or more co-defendamtsethd independently of the Company. Accordintjig,claims asserted and the
resolutions of those claims have an enormous anmafurgriability. The costs have ranged from zerbfiadte to $33 million in one case with no
“average” that is meaningful. No specific accrigaiiade for individual unasserted claims or for e claims, asserted claims where the
minimum information needed to evaluate the prolishif a liability is not yet known. However, anaaal for such claims based, in part, on
management’s expectations for future litigationvéiyt and the settled claims history is maintainBécause of the speculative nature of
litigation in the U.S., the Company does not bediaumeaningful aggregate range of potential losageerted and unasserted claims can be
determined. The Company’s experience has demoedtiiaat its estimates have been reasonably acandten average, cases are settled at
amounts close to the reserves established. Howi¢vepossible an individual claim from time to& may result in an aberration from the
norm and could have a material impact.

The Company determines its reserves using the nuaiflyecidents expected during a year. During 2@08,Company increased its products
liability reserve by $55,452. The addition of armtlyear of self-insured incidents accounted for,$88 of this increase. The Company
revised its estimates of future settlements forsaaged and premature claims. These revisionsasetethe reserve by $3,379. Finally,
changes in the amount of reserves for cases whéfieient information is known to estimate a liahjlincreased by $13,705
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During 2010, the Company increased its produchsliig reserve by $85,271. The addition of anotyear of self-insured incidents accounted
for $39,560 of this increase. The Company revisedstimates of future settlements for unasseridgeemature claims. These revisions
increased the reserve by $2,270. Finally, changései amount of reserves for cases where suffioddotmation is known to estimate a
liability increased by $43,4410f this amount, $21,800 was the result of the Camgpacreasing its self-insured portion of a jurydiet in

one case during the first quarter of 2010. The Camgpronsidered the impact of this case when evalyi#tie assumptions used in
establishing reserve balances and did not adgissgumptions based solely on this case.

The time frame for the payment of a products ligbdlaim is too variable to be meaningful. Frone time a claim is filed to its ultimate
disposition depends on the unique nature of the,dasw it is resolved — claim dismissed, negotiaettlement, trial verdict and appeals
process — and is highly dependent on jurisdictipecific facts, the plaintiff's attorney, the cdsiiocket and other factors. Given that some
claims may be resolved in weeks and others mayfiedeears or more, it is impossible to predictwany reasonable reliability the time
frame over which the accrued amounts may be paid.

During 2009, the Company paid $27,663 and durir)2¢he Company paid $45,659 to resolve caseslaimisc The Company’s products
liability reserve balance at December 31, 2009¢dt&151,421 (current portion of $30,805). At Debem31, 2010, the products liability
reserve balance totaled $191,033 (current portich4,892).

Products liability costs totaled $81,262, $81,4i8 $110,103 in 2008, 2009 and 2010, respectively,iaclude recoveries of legal fees of
$5,742, $2,486 and $5,629 in 2008, 2009 and 2@Hperctively. Policies applicable to claims occymm April 1, 2003, and thereafter, do
not provide for recovery of legal fees.

Retiree Medical Case

On February 2, 2010 in the caseG#tes, et al. v. Cooper Tire & Rubber Compattye U.S. District Court for the Northern Distradt Ohio
entered an order approving the settlement agreenegutiated by the parties in April 2009, in itdiety, as being fair, reasonable and
adequate and dismissed, with prejudice, the casa aelated lawsuiflohnson, et al. v. Cooper Tire & Rubber Compaiiie settlement
agreement provided for 1) a cash payment of $4anitio the Plaintiffs for reimbursement of costsd&) modification to the Company’s
approach and costs of providing future health taspecified current retiree groups which resuitedn amendment to the Company’s retiree
medical plan.

A group of the Company'’s union retirees and sungvspouses filed the Cates lawsuit on behalf afragrted class claiming that the
Company was not entitled to impose any contributelyuirement for the cost of their health care cage pursuant to a series of letter
agreements entered into by the Company and thed)Siteelworkers and that Plaintiffs were promisietitne benefits, at no cost, after
retirement. As a result of settlement discussithesyelated Johnson case was filed with the Cauliehalf of a different, smaller group of
hourly union-represented retirees.

As a consequence of the settlement agreement,dimp&hy recorded $7 million of expense during thet fijuarter of 2009 relating to the
specified cash payments. The estimated present @édlihe plan amendment has been reflected indtrial for Other Post-employment
Benefits with an offset to the Cumulative other poehensive loss component of Parent stockholeepsity and will be amortized as a che
to operations over the remaining life expectancthefaffected plan participants.

Cooper Chengshan Acquisition

Effective February 4, 2006, the Company acquiréd percent ownership position in Cooper ChengsBaarijdong) Passenger Tire
Company, Ltd. and Cooper Chengshan (Shandong)Chirepany, Ltd. (“Cooper Chengshan”). The new comggnwhich were formed upon
governmental approval of the transaction, togettexe known as Shandong Chengshan Tire Company(“QHengshan”) of Shandong,
PRC. The two companies were formed by transfeisperified assets and obligations to newly formdiies and the Company acquired a
51 percent interest in each thereafter.

In connection with this acquisition, beginning Jarnul, 2009 and continuing through December 311201 noncontrolling shareholders
have the right to sell and, if exercised, the Comydaas the obligation to purchase, the remaininget8ent noncontrolling share at a
minimum price of $63 million. In 2009, the Compamegeived notification from a noncontrolling sharkels of its intention to exercise a
portion of its put option and in 2010, after redegvgovernmental approvals; the Company purchased4 percent share for $18 million. 1
remaining noncontrolling shareholder has the rigttell its 35 percent share to the Company atrenmoim price of $45 million. At
December 31, 2010, the formula price of $19 mili®ielow the minimum price; however, the carrysiadue exceeds the formula price.
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Employment Contracts

The Company has an employment agreement with Mne&r No other executives have employment agreentesver, Mr. Hughes’ offer
of employment provides for certain benefits, in@éhgdsix months of severance pay and pro-rated bpaysients, should there be a material
change in his responsibilities before November08,12 Mr. Hughes and the other Named Executive &ffiare covered by the Cooper Tir
Rubber Company Change in Control Severance Pay Plan

Unconditional Purchase Orders

Noncancelable purchase order commitments for damifgenditures and raw materials, principally natuabber, made in the ordinary cou
of business were $169,481 at December 31, 2010.

Note 19 — Business Segments

The Company has two reportable segments — Northrigare Tire Operations and International Tire Operat. The Company’s reportable
segments are each managed separately.

The North American Tire Operations segment manufastand markets passenger car and light truck frémarily for sale in the U.S.
replacement market. The segment also distributes fibr racing, medium truck and motorcycles tmatraanufactured at the Company’s
subsidiaries. Major distribution channels and con&tis include independent tire dealers, wholesalkeilolutors, regional and national retail 1
chains, and large retail chains that sell tirewels as other automotive products. The segment doesell its products directly to end users,
except through three Company-owned retail storeddmes not manufacture tires for sale to the aokbds OEMSs.

The International Tire Operations segment hasiafitl operations in the U.K. and the PRC. The @ity manufactures and markets
passenger car, light truck, motorcycle and radireg tand tire retread material for the global markbe Cooper Chengshan Tire joint venture
manufactures and markets radial and bias mediuck tites as well as passenger and light truck foeshe global market. The Cooper Kel
Tire joint venture currently manufactures light ia tires to be exported to markets outside ofRR&E. Under the current agreement, until
May 2012, all of the tires produced by this joienture will be exported and sold to the Companyitmndffiliates around the world. Only a
small percentage of the tires manufactured by ¢lgenent are sold to OEMs.

The following customer of the North American Tirp&ations segment contributed ten percent or mioiteedCompany’s total consolidated
net sales in 2008, 2009 and 2010. Net sales arém@ge of consolidated Company sales for thiooust in 2008, 2009 and 2010 are as
follows:

2008 2009 2010
Consolidate Consolidate Consolidatec
Customel Net Sales Net Sales Net Sales Net Sales Net Sales Net Sales
TBC/Treadway: $385,49! 13% $331,89¢ 12% $424,05: 13%
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The accounting policies of the reportable segmargsconsistent with those described in the Sigamifidccounting Policies note to the
consolidated financial statements. Corporate adinative expenses are allocated to segments baisetbplly on assets, employees and

sales. The following table details segment finarioif@armation:

Revenue!
North American Tire
International Tire
Eliminations and othe

Consolidatec

Segment profit (loss
North American Tire
International Tire
Unallocated corporate charges and eliminat
Operating profit (loss
Interest incom
Other— net
Interest expens
Income (loss) from continuin
operations before income tax

Depreciation and amortization expel
North American Tire
International Tire
Corporate
Consolidatec

Segment asse
North American Tire
International Tire
Corporate and othe

Consolidatec

Expenditures for lor-lived asset:
North American Tire
International Tire
Corporate

Consolidatec

2008 2009 2010
$2,142,13°  $2,006,18  $2,423,80
975,00 993,83¢ 1,272,22.
(235,33} (221,03) (335,049
2,881,81 2,778,99 3,360,98.
(174,069 110,95 130,69
(30,099) 72,75¢ 82,08
(12,479 (27,44 (24,40)
(216,63) 156,26 188,37
12,88’ 5,19z 5,26¢
(3,509 1,272 2,83¢
(50,529 (47,21) (36,64)
(257,779 115,52 159,82
96,05 76,00 76,06¢
45,41¢ 46,317 46,72¢
1,28¢ 1,19: 92¢
142,75 123,51 123,72
977,54! 857,73« 982,00:
740,58: 770,55 823,01
324,76¢ 472,04¢ 500,52!
2,042,809 2,100,341 2,305,53
55,56( 41,917 66,10(
72,72 37,41( 37,39
49¢ 6 16,24:
128,77: 79,33 119,73t
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Geographic information for revenues, based on ¢guwitorigin, and long-lived assets follows:

2008 2009 2010

Revenue:

North America $2,055,76! $1,933,50: $2,356,90:

Europe 303,74 257,35: 276,31

Asia 522,30( 588,13t 727,75

Consolidatec 2,881,81: 2,778,99 3,360,98:
Long-lived asset:

North America 506,24¢ 459,12¢ 460,95¢

Europe 48,66( 48,61« 43,48

Asia 346,36¢ 343,22¢ 347,99¢

Consolidatec 901,27« 850,97 852,44:

Shipments of domestically-produced products toausts outside the U.S. approximated nine percenéb$ales in 2008, ten percent of net
sales in 2009 and nine percent of net sales in.2010

Note 20 — Subsequent Events

On January 14, 2011, as a result of a $12,000atagaill, the Company achieved virtually 100% owh@rsn its Mexican marketing entity.
This entity was previously consolidated in the Camys financial results. Additional information ¢ms entity is contained in Note 1 —
Significant Accounting Policies, Principles of Cotidation.

On January 14, 2011, the Company invested appraeiyn$22,000 and acquired an additional 21% owrprsiare in a Mexican tire
manufacturing entity of which it had previously hesn equity investor. The Company’s ownership siam®w approximately 58% and
because of the increase in voting rights, the tesiiithe entity will be consolidated from the dafehis transaction.
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Report of Independent Registered Public Accountindrirm

The Board of Directors and Shareholders
Cooper Tire & Rubber Company

We have audited the accompanying consolidated balsimeets of Cooper Tire & Rubber Company (the Goypas of December 31, 2010
and 2009, and the related consolidated stateménfsetations, shareholders’ equity, and cash flfmwgach of the three years in the period
ended December 31, 2010. Our audits also inclugedinancial statement schedule listed in the imatdkem 15(a) (2). These financial
statements and schedule are the responsibilityeo€ompany’s management. Our responsibility isxpresss an opinion on these financial
statements and schedule based on our audits.

We conducted our audits in accordance with thedstals of the Public Company Accounting OversighafBioUnited States). Those
standards require that we plan and perform thet &amdbtain reasonable assurance about whethdindmecial statements are free of material
misstatement. An audit includes examining, on flasis, evidence supporting the amounts and digids in the financial statements. An
audit also includes assessing the accounting ptegused and significant estimates made by marageas well as evaluating the overall
financial statement presentation. We believe thataodits provide a reasonable basis for our opinio

In our opinion, the financial statements referedlbove present fairly, in all material respedts, ¢consolidated financial position of Cooper
Tire & Rubber Company at December 31, 2010 and 2808 the consolidated results of their operatamtheir cash flows for each of the
three years in the period ended December 31, 20b@nformity with U.S. generally accepted accoongtprinciples. Also, in our opinion, the
related financial statement schedule, when consitlier relation to the financial statements takea aole, presents fairly in all material
respects the information set forth therein.

We also have audited, in accordance with the stasd# the Public Company Accounting Oversight Bio@snited States), Cooper Tire &
Rubber Company’s internal control over financigdaging as of December 31, 2010, based on crigsiablished in Internal Control—
Integrated Framework issued by the Committee ohSpng Organizations of the Treadway Commissiah@ur report dated February 25,
2011 expressed an unqualified opinion thereon.

/sl Ernst & Young LLP
Ernst & Young LLP

Toledo, Ohic
February 25, 201
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SELECTED QUARTERLY DATA
(Dollar amounts in thousands except per share atag

Net sales

Gross profit

Income (loss) from continuing operations availabl€ooper Tire &
Rubber Company common stockhold

Basic earnings (loss) per share from continuingatpmns available to
Cooper Tire & Rubber Company common stockhols

Diluted earnings (loss) per share from continuipgrations available to
Cooper Tire & Rubber Company common stockhols

Revenues from external custome
North American Tire
International Tire
Eliminations and othe

Net sales

Segment profit (loss
North American Tire
International Tire
Eliminations
Corporate

Operating profit (loss
Interest expens
Interest incom
Other— net

Income (loss) from continuing operations beforeme taxe:

Net sales

Gross profit

Income from continuing operations available to Gzropire & Rubber
Company common stockholde

Basic earnings per share from continuing operatiwvaglable to Cooper
Tire & Rubber Company common stockhold

Diluted earnings per share from continuing operetiavailable to Coop
Tire & Rubber Company common stockhold

Revenues from external custome
North American Tire
International Tire
Eliminations and othe

Net sales

Segment profit
North American Tire
International Tire
Eliminations
Corporate

Operating profit

Interest expens
Interest incom:
Other— net

Income from continuing operations before income
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(Unaudited)
2009

First Second Third Fourth

Quarter Quarter Quarter Quarter
$571,40¢ $631,72¢ $802,79: $773,05¢
50,26¢ 100,46( 140,51° 127,78:
(22,019 30,62¢ 51,71 33,03(
(0.37) 0.52 0.87 0.5t
(0.37) 0.51 0.8t 0.52
$439,31° $427,33: $573,88t $565,64
166,21: 257,18: 296,84 273,60
(34,12) (52,78¢) (67,939 (66,199
$571,40¢ $631,72¢ $802,79:¢ $773,05¢
$ (3,620 $ 27,95 $ 47,61¢ $ 39,00¢
(2,82)) 19,20 29,90z 26,46¢
(274) (786) (520) (59
(9,524 (4,899 (6,31 (5,070
(16,239 41,47¢ 70,68¢ 60,34’
(12,655 (12,097 (11,440 (11,019
1,37¢ 1,10¢ 2,25¢ 454
823 1,24¢ (1,049 247
$(26,690 $ 31,73( $ 60,46( $ 50,02¢

2010

First Second Third Fourth

Quarter Quarter Quarter Quarter
$754,44: $803,95¢ $882,94: $919,64(
85,17 95,38: 128,24° 111,90(
12,33¢ 18,95! 44 59¢ 40,44¢
0.2C 0.31 0.7: 0.6€
0.2C 0.3C 0.71 0.64
$531,71° $574,96¢ $647,78 $669,33t
293,55 312,15¢ 325,20( 341,31:
(70,83) (83,16Y) (90,049 (91,007
$754,44: $803,95¢ $882,94. $919,64(
$ 13,60 $ 19,68( $ 54,97: $ 42,44:
22,55( 20,52¢ 20,51 18,49:
(509) 42 (1,189 1,40(
(2,68¢) (6,569 (7,169 (7,726
32,95¢ 33,68: 67,13( 54,607
(8,730 (9,149 (9,397 (9,379)
1,21z 771 2,16¢ 1,11¢
237 98¢ 71¢€ 89(
$ 25,67 $ 26,29: $ 60,61¢ $ 47,24
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COOPER TIRE & RUBBER COMPANY
SCHEDULE Il — VALUATION AND QUALIFYING ACCOUNTS
Years ended December 31, 2008, 2009 and 2010

Balance a Additions Balance
Beginning Chargec Busines: Deductions at End
of Year To Income Acquisitions (a) of Year
Allowance for doubtful accoun
2008 $ 8,631,233 $2,449,69. $ — $ 401,05( $10,679,87.
2009 $10,679,87. $1,990,69; $ — $1,742,58! $10,927,98
2010 $10,927,98 $3,236,13: $ — $3,353,09. $10,811,02
(&) Accounts charged off during the year, net of receseof accounts previously charged
Balance a Additions Balance
Beginning Chargec Chargec Deductions at End
of Year To Income To Equity (@) of Year
Tax valuation allowanc
2008 $ 87,366,71 $62,903,92.  $84,413,31 $ 3,413,94.  $231,270,01
2009 $231,270,01 $ —  $ —  $54,503,77 $176,766,23
2010 $176,766,23 $ 2,843,72 $ 4,301,88; $ — $183,911,84

(&) Net decrease in tax valuation allowance is prigaitesult of net changes in cumulative book/teirtg differences, the wri-off of
capital loss carry forward and changes in judgraéoitut the realizability of deferred tax assetss phe impact of the change in the

postretirement benefits component of Cumulativeotomprehensive los

Balance a Additions Balance
Beginning Chargec Chargec Deductions at End
of Year To Income To Equity (a) of Year
Lower of cost or market inventory resel
2008 $ — $10,237,00 $ — $ — $10,237,00
2009 $10,237,00 $ — $ —  $10,237,00 $ —
2010 $ — $ — $ — $ — $ —

(@) Decrease in lower of cost or market reserve asutref lower raw material costs and increasedssptiEes
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Item 9. CHANGES IN AND DISAGREEMENTS WITH ACCOUNTAN TS ON ACCOUNTING AND FINANCIAL DISCLOSURE

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

The Company maintains disclosure controls and phaes designed to ensure that information requodi® disclosed in the reports the
Company files or submits as defined in Rules 13@)16f the Securities and Exchange Act of 1934msnded (“Exchange Actf$ recordec
processed, summarized and reported within the pieniods specified in the Securities and Exchangar@igsion (“SEC”) rules and forms,
and that such information is accumulated and conicated to the Chief Executive Officer (“CEO”) andhi€f Financial Officer (“CFQO”) to
allow timely decisions regarding required disclesur

The Company, under the supervision and with th&gpgation of management, including the CEO and C&@luated the effectiveness of

design and operation of its disclosure controls grodedures (as defined in Rule 13a-15(e) undeféwnarrities Exchange Act of 1934 as of
December 31, 2010 (“Evaluation Date”)). Based ereitaluation, its CEO and CFO have concluded beaCompany’s disclosure controls

and procedures were effective as of the Evaludiate.

(b) Management’s Annual Report on Internal @a@rOver Financial Reporting

Management is responsible for establishing and taiaimg adequate internal control over financigaring for the Company. In order to
evaluate the effectiveness of internal control drencial reporting, as required by Section 404hef Sarbanes-Oxley Act of 2002,
management conducted an assessment, includinggiessing the criteria itnternal Control — Integrated Frameworissued by the
Committee of Sponsoring Organizations of the Tremd@ommission (“COSQO”) as of December 31, 2010. Thepanys system of intern:
control over financial reporting is designed tovpde reasonable assurance regarding the reliabilifynancial reporting and the preparation
of financial statements for external purposes toetance with generally accepted accounting priesifBecause of its inherent limitations,
internal control over financial reporting may noéyent or detect misstatements. Also, projectidreng evaluation of effectiveness to future
periods are subject to the risk that controls megome inadequate because of changes in conditiotisat the degree of compliance with the
policies or procedures may deteriorate.

Based on its assessment, management concludatien@ompany maintained effective internal contr@rdinancial reporting as of
December 31, 2010, based on criterignternal Control — Integrated Framewoiksued by the COSO, and that the Company’s internal
control over financial reporting was effective.

Ernst & Young LLP, the independent registered puaticounting firm that has audited the Companyisobdated financial statements
included in this annual report, has issued its e the effectiveness of the Company’s intermaltmls over financial reporting as of
December 31, 2010.

(c) Report of the Independent Registered Eukdicounting Firm

The Board of Directors and Shareholders
Cooper Tire & Rubber Company

We have audited Cooper Tire & Rubber Company’sivatecontrol over financial reporting as of DecemBg, 2010, based on criteria
established internal Control—Integrated Framewoigsued by the Committee of Sponsoring OrganizatidiiBe Treadway Commission
(the COSO criteria). Cooper Tire & Rubber Compamganagement is responsible for maintaining effedtiternal control over financial
reporting, and for its assessment of the effecegsrof internal control over financial reportinglided in the accompanying Management’s
Annual Report on Internal Control over FinanciapBeing. Our responsibility is to express an opingm the company’s internal control over
financial reporting based on our audit.

We conducted our audit in accordance with the stadedof the Public Company Accounting OversightriBq&nited States). Those stande
require that we plan and perform the audit to sbtagsonable assurance about whether effectivenaiteontrol over financial reporting was
maintained in all material respects. Our auditudeld obtaining an understanding of internal cordv@r financial reporting, assessing the
that a material weakness exists, testing and etnadguthe design and operating effectiveness ofiraiecontrol based on the assessed risk, anc
performing such other procedures as we considezeéssary in the circumstances. We believe thaawdit provides a reasonable basis for
our opinion.

A company'’s internal control over financial repogiis a process designed to provide reasonablesassuregarding the reliability of
financial reporting and the preparation of finahstatements for external purposes in accordantiegeinerally accepted accounting
principles. A company’s internal control over firgal reporting includes those policies and proceduhat (1) pertain to the maintenance of
records that, in reasonable detail, accuratelyfainly reflect the transactions and dispositions of
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the assets of the company; (2) provide reasonailgrance that transactions are recorded as negcésg@mrmit preparation of financial
statements in accordance with generally acceptealiating principles, and that receipts and expenett of the company are being made

in accordance with authorizations of managementdimedtors of the company; and (3) provide reastenassurance regarding prevention or
timely detection of unauthorized acquisition, useligposition of the company’s assets that coulcetmaterial effect on the financial
statements.

Because of its inherent limitations, internal cohtver financial reporting may not prevent or @¢tmisstatements. Also, projections of any
evaluation of effectiveness to future periods atgexct to the risk that controls may become inadegjbecause of changes in conditions, or
that the degree of compliance with the policieprocedures may deteriorate.

In our opinion, Cooper Tire & Rubber Company maimed, in all material respects, effective interoahtrol over financial reporting as of
December 31, 2010 based on the COSO criteria

We also have audited, in accordance with the stasd# the Public Company Accounting Oversight Bo@snited States), the consolidated
balance sheets of Cooper Tire & Rubber Company Beoember 31, 2010 and 2009, and the related tidated statements of operations,
shareholders’ equity, and cash flows for each efttinee years in the period ended December 31, 20d@ur report dated February 25, 2011
expressed an unqualified opinion thereon.

/sl Ernst & Young LLP
Ernst & Young LLP

Toledo, Ohio
February 25, 2011

(d) Changes in Internal Control over Finan&laporting

There have been no changes in the Comaing&rnal control over financial reporting thatooed during the fourth quarter of 2010 that |
materially affected, or are reasonably likely totenally affect, the Company’s internal control o¥imancial reporting.

Item 9B. OTHER INFORMATION
None.

PART 1lI

Item 10. DIRECTORS AND CORPORATE GOVERNANCE

Information concerning the Compasydirectors, corporate governance guidelines, Casgi®mn Committee and Nominating and Govern
Committee appears in the Company'’s definitive Pr8igtement for its 2011 Annual Meeting of Stockleotd which will be herein
incorporated by reference.

AUDIT COMMITTEE

Information regarding the Audit Committee, incluglithe identification of the Audit Committee membarsl the “audit committee financial
expert,” appears in the Company’s definitive Pr&gtement for its 2011 Annual Meeting of Stockhaddevhich will be herein incorporated
by reference.

COMPLIANCE WITH SECTION 16(a) OF THE EXCHANGE ACT

Information regarding compliance with Section 16{f)he Securities Exchange Act of 1934, as amenagokars in the Compasydefinitive
Proxy Statement for its 2011 Annual Meeting of tmiders, which will be herein incorporated by refece.

CODE OF ETHICS

Information regarding the Company’s code of bussrethics and conduct is available on the Companglssite at
http://www.coopertire.comTo access this information, first click on “Int@ss” and then click on “Corporate Governance’rd Company’s
website. Then, select the “Code of Business EtmcsConduct” link listed in the middle of the wedige under Corporate Governance.
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Item 11. EXECUTIVE COMPENSATION

Information regarding executive and director congagion, Compensation Committee Interlocks and grdRhrticipation, and the
Compensation Committee Report appears in the Coyrgpdafinitive Proxy Statement for its 2011 Annlééeting of Stockholders, which
will be herein incorporated by reference.

Item 12. SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT AND RELATED
STOCKHOLDER MATTERS

Information concerning the security ownership atai@ beneficial owners and management of the Caiyipavoting securities and equity
securities appears in the Company’s definitive Pi®tatement for its 2011 Annual Meeting of Stocklens, which will be herein
incorporated by reference.

Equity Compensation Plan Information

The following table provides information as of Dedeer 31, 2010 regarding the Company’s equity corsgion plans, all of which have
been approved by the Company’s security holders:

Number of securitie
remaining available f(

Number of securitie future issuance und
to be issued upc Weightet-average equity compensatio

exercise of outstandii  exercise price ¢ plans (excluding

options, warrants ar outstanding option  securities reflecte

rights warrants and right in column (a);
Plan categor (@ (b) (©)

Equity compensation plans approved by stockhol 2,490,17. $ 8.7: 4,054,47
Equity compensation plans not approved by stocldre — — —
Total 2,490,17. $ 8.7% 4,054,47:

Additional information on equity compensation plémsontained in the “Stock-Based Compensation&iotthe consolidated financial
statements.

Item 13. CERTAIN RELATIONSHIPS AND RELATED TRANSACT IONS, AND DIRECTOR INDEPENDENCE
There were no transactions with related personsg@010.

Information regarding the independence of the Camisadirectors appears in the Company’s definirexy Statement for its 2011 Annual
Meeting of Stockholders, which will be herein ingorated by reference.

Item 14. PRINCIPAL ACCOUNTANT FEES AND SERVICES

Information regarding the Company’s independenitaudppears in the Company’s definitive Proxy Stag¢nt for its 2011 Annual Meeting
of Stockholders, which will be herein incorporatadreference.
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PART IV

Item 15. EXHIBITS AND FINANCIAL STATEMENT SCHEDULES

(a) The following documents are filed as dithis report:

Page(s.
Referenct
1. Consolidated Financial Stateme
Consolidated Statements of Operations for the yeadsed December 31, 2008, 2009 and 33
Consolidated Balance Sheets at December 31, 2@D2Gi0 34-35
Consolidated Statements of Equity for the yearedrdecember 31, 2008, 2009 and 2 36
Consolidated Statements of Cash Flows for the yeailed December 31, 2008, 2009 and = 37
Notes to Consolidated Financial Stateme 38-66
Report of Independent Registered Public AccourfEing 67
Selected Quarterly Data (Unaudite 68
2. Financial Statement Sched
Valuation and qualifying accounts — Allowance fauthtful accounts, tax valuation allowance and loafezost or
market inventory resen 69

All other schedules have been omitted since theired, information is not present or not preserdrmounts sufficient to require
submission of the schedules, or because the infmmeequired is included in the Consolidated FriahStatements or the notes thereto.

3. Exhibits
The exhibits listed on the accompanying exhrzex are filed as part of this Annual ReportFarm 10-K.
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SIGNATURES
Pursuant to the requirements of Section 13 or 1&f(the Securities Exchange Act of 1934, the regiigthas duly caused this report to be
signed on its behalf by the undersigned, theredatp authorized.
COOPER TIRE & RUBBER COMPANY

/s Roy V. Armes
ROY V. ARMES, Chairman of the Boart
President and Chief Executive Offic

Date: February 25, 2011

Pursuant to the requirements of the Securities &xgé Act of 1934, this report has been signed bélpthe following persons on behalf of
the registrant and in the capacities and on thesdaticated.

Signature Title Date

/sl Roy V. Armes Chairman of the Boart February 25, 201

ROY V. ARMES President,
Chief Executive Officer and Director
(Principal Executive Officer

/sl Bradley E. Hughe Vice President an February 25, 201
BRADLEY E. HUGHES Chief Financial Officer

(Principal Financial Officer
/sl Robert W. Hube Director of External Reportin February 25, 201
ROBERT W. HUBER (Principal Accounting Officer
LAURIE J. BREININGER* Director January 14, 201
THOMAS P. CAPO* Director January 14, 201
STEVEN M. CHAPMAN* Director January 14, 201
JOHN J. HOLLAND* Director January 14, 201
JOHN F. MEIER* Director January 14, 201
JOHN H. SHUEY* Director January 14, 201
RICHARD L. WAMBOLD* Director January 14, 201
ROBERT D. WELDING* Director January 14, 201

* The undersigned, by signing his name heretesdign and execute this Annual Report on Form Hxsuant to a Power of Attorney
executed on behalf of the abrindicated directors of the registrant and filedawéth as Exhibit 24 on behalf of the registr:

*By: /s/ James E. Kline
JAMES E. KLINE,
Attorney-in-fact
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EXHIBIT INDEX

(3) Certificate of Incorporation and Bylaws

(4)

(10)

(i)

(ii)

@)

(ii)

=}

)

(ii)

(i)

(iv)

v)

(Vi)

(Vi)

(viii)

(ix)

)

Restated Certificate of Incorporation, as amendetfit,ed with the Secretary of State of DelawareMay 4, 2010, incorporated
herein by reference from Exhibit 3(i) of the Comyg’s Form 1I-Q for the quarter ended March 31, 2(

Bylaws, as amended as of May 4, 2010, are incotpoizerein by reference from Exhibit 3(ii) to ther@pany’s Form 10-Q for
the quarter ended March 31, 2C

Prospectus Supplement dated March 20, 1997 fassliance of $200,000,000 notes is incorporatedrhbyereference from
Form $-3 — Registration Statement No.-44159

Prospectus Supplement dated December 8, 1999dasghance of an aggregate $800,000,000 notesarprated herein by
reference from Form-3 — Registration Statement No. :-89149

Employment Agreement Amended and Restated datefiscember 22, 2008 between Cooper Tire & Rublmen@any and
Roy V. Armes is incorporated herein by referencenfiExhibit (10)(i) of the Company’s 10-K for theareended December 31,
2008*

Description of management contracts, compensatanspcontracts, or arrangements will be hereioriporated by reference
from the Compar’s definitive Proxy Statement for its 2011 Annualétleg of Stockholders

Purchase and Sale Agreement dated as of Augug086, by and among Cooper Tire & Rubber Companiye®Rubber
Company and Cooper Receivables LLC is incorporhezdin by reference from Exhibit (10)(1) of the Gmny’'s Form 8-K
dated August 30, 20(

Receivables Purchase Agreement dated as of Augu2086, by and among Cooper Receivables LLC, Qubjpe & Rubber
Company, PNC Bank, National Association, and th@ua purchaser groups from time to time partyehers incorporated
herein by reference from Exhibit (10)(2) of the Gmany' s Form &K dated August 30, 20C

First Amendment to Receivables Purchase Agreerdated as of November 30, 2006, by and among Cd®pegivables LLC,
Cooper Tire & Rubber Company and PNC Bank, Natiédwssociation is incorporated herein by referenoenfExhibit (10)(1) ¢
the Compan’'s Form K dated November 30, 20(

Second Amendment to Receivables Purchase Agreedaat] as of August 5, 2010, by and among CoopegiRables LLC,
Cooper Tire & Rubber Company and PNC Bank, Natiéwssociation is incorporated herein by referenoenfExhibit 10(1) of
the Compan’s Form K dated August 9, 201

Second Amendment to Receivable Purchase Agreentaget] as of March 9, 2007, by and among CooperifRdies LLC,
Cooper Tire & Rubber Company, Market Street Fundib§ and PNC Bank, National Association is incogted herein by
reference from Exhibit (10)(1) of the Comp’s Form K dated March 9, 200

First Amendment to Purchase and Sale Agreemergddat of September 14, 2007, by and among CoopeivRéles LLC,
Cooper Tire & Rubber Company, PNC Bank, Nationadd@tsation, and Market Street Funding LLC is incogted herein by
reference from Exhibit (10)(1) of the Comp’s Form K dated September 14, 20

Amended and Restated Receivables Purchase Agreattated as of September 14, 2007, by and amongeCétgreivables
LLC, Cooper Tire & Rubber Company, PNC Bank, NasiloAssociation and Market Street Funding LLC isoiporated herein
by reference from Exhibit (10)(2) of the Comp’s Form K dated September 14, 20

Loan and Security Agreement dated as of Novemb20@7, by and among Cooper Tire & Rubber Compargx-Nrac Tire
Co., Inc., Bank of America, N.A. (as Administratidgent and Collateral Agent); PNC Bank, Nationabdaation (as
Syndication Agent); Banc of America Securities La@d PNC Capital Markets LLC (as Joint Book Managed Joint Lead
Arrangers); National City Business Credit, Inc. dfdMorgan Chase Bank, N.A. (as Co-Documentatioentg); and Bank of
America, N.A.; PNC Bank, National Association; Netal City Business Credit, Inc.; Keybank NationakAciation; Fifth Thirc
Bank; and JP Morgan Chase Bank, N.A. (as Lendsiiscorporated herein by reference from Exhibif)(10of the Company’s
Form &K dated November 9, 20(
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(xi)  First Amendment to Loan and Security Agreementdiateof July 8, 2010, by and among Cooper Tire &t Company,
Max-Trac Tire Co., Inc., Bank of America, N.A,, administrative agent (in such capacity, the “Admiirdtive Agent”) for the
Lenders, and the Lenders party hel

(xii) Pledge Agreement, dated as of November 9, 200@ntdyamong Cooper Tire & Rubber Company and Bafknodrica, N.A. i
incorporated herein by reference from Exhibit (2D)gf the Compar’s Form &K dated November 9, 20(

(xiii) Intercreditor Agreement, dated as of November 9,720y and among Cooper Tire & Rubber Company; €o&eceivables
LLC; PNC Bank, National Association (as Administrgf and Bank of America, N.A. (as Administrativgént and Collateral
Agent) is incorporated herein by reference fromigitt§10)(3) of the Compar's Form K dated November 9, 20(

(xiv) 1991 Stock Option Plan for Non-Employee Directargicorporated herein by reference from the Appetalithe Company’s
Proxy Statement dated March 26, 19

(xv) 1998 Incentive Compensation Plan and 1998 Empl&yeek Option Plan are incorporated herein by refegdrom the
Appendix to the Compar's Proxy Statement dated March 24, 19

(xvi) Amended and Restated 1998 Non-Employee Directonspg@asation Deferral Plan dated as of May 7, 200&isrporated
herein by reference from Exhibit (10)(xvi) of the@pan’s 1(-K for the year ended December 31, 20

(xvii) 2001 Incentive Compensation Plan is incorporatedihdoy reference from the Appendix A to the CompsuProxy Statement
dated March 20, 2001

(xviii) 2010 Incentive Compensation Plan is incorporatedihdy reference from the Appendix B to the ConyaProxy Statement
dated March 25, 201C

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

(xx) 2002 Non-Employee Directors Stock Option Plan toiporated herein by reference from Appendix A €ompany’s Proxy
Statement dated March 27, 20(

(xxi) 2006 Incentive Compensation Plan is incorporatedihdy reference from Appendix A to the ComparBrexy Statement
dated March 21, 200¢

(xxii) Change in Control Severance Pay Plan (Amended asthi®ed as of August 4, 2010) is incorporated fgreace from
Exhibit 10.1 of the Compar's Form {-K dated August 6, 201

(xxiii) Stock Purchase Agreement dated as of Septemb@0@8,by and among Cooper Tire & Rubber Companyp€ondyre &
Rubber Company UK Limited and CSA Acquisition Cagpincorporated herein by reference from Exhib@)(of the
Compan’s Form 1-Q for the quarter ended September 30, 2

(xxiv) First Amendment to Stock Purchase Agreement dated Becember 3, 2004 by and among Cooper Tire BbieuCompany,
Cooper Tyre & Rubber Company UK Limited and CSA Aisition Corp. is herein incorporated by referefroe Exhibit
(xxvi) of the Compan’'s Form 1-K for the year ended December 31, 2I

(xxv) Sino-Foreign Equity Joint Venture Contract for Ceoghengshan (Shandong) Passenger Tire CompanigyLtthd among
Shandong Chengshan Tire Company Limited by Sham@<aoper Tire Investment Holding (Barbados) Lttt doy Thrive
Investments Limited is incorporated herein by refee from Exhibit (xxvii) of the Company’s Form KOfor the year ended
December 31, 20C

(xxvi) Asset Purchase Agreement by and among Shandong€lrenTire Company Limited by Shares and Coopen@diten
(Shandong) Passenger Tire Company Ltd. and Chen@aiwup Limited is incorporated herein by referefioen Exhibit
(xxviii) of the Compan’s Form 1K for the year ended December 31, 2I

-76 -




Table of Contents

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

(xxvii) Sino-Foreign Equity Joint Venture Contract for CepZhengshan (Shandong) Tire Company Ltd. by arehgrShandong

Chengshan Tire Company Limited by Shares and Cobipeinvestment Holding (Barbados) Ltd. and Joyidéd Investments
Limited is incorporated herein by reference fronhibit (xxix) of the Company’s Form 10-K for the yeended December 31,
2005

(xxviii) Asset Purchase Agreement by and among Shandong§tienTire Company Limited by Shares and Coopen@dtean

(xxix)

(xxx)

(Shandong) Tire Company Limited and Chengshan G@uppany Limited is incorporated herein by refeezfiom Exhibit
(xxx) of the Compar’s Form 1K for the year ended December 31, 2!

Share Purchase Agreement by and among Chengshap Gompany Limited and CTB (Barbados) Investmentl@a. is
incorporated herein by reference from Exhibit (Xxaf the Compan’s Form 1-K for the year ended December 31, 2

Supplementary Agreement by and among Shandong Ghandire Company Limited by Shares, Cooper Tivedtment
Holding (Barbados) Ltd., Joy Thrive Investments ltéd, Chengshan Group Company Limited and CTB (Baos)
Investment Co., Ltd. Is incorporated herein by rerfiee from Exhibit (xxxviii) of the Company’s Forh®-K for the year ended
December 31, 200

Annual report to security holde

Subsidiaries of the Registre

Consent of Independent Registered Public Accouriing

Power of Attorney

Certification of Chief Executive Officer pursuantRule 13—14(a)/15—14(a) of the Exchange A
Certification of Chief Financial Officer pursuaot Rule 13—14(a)/15+—14(a) of the Exchange A

Certification of Chief Executive Officer athief Financial Officer pursuant to 18 U.S.C. $®ttl350, as adopted pursuant to
Section 906 of the Sarbar-Oxley Act of 200z

*

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

This FIRST AMENDMENT TO LOAN AND SECURITY AGREMENT (“ Amendment) is entered into as of July 8, 2010 by and
among COOPER TIRE & RUBBER COMPANY, a Delaware aogtion (“ Coopef’), MAX-TRAC TIRE CO., INC., an Ohio corporation (“
Max-Trac” and together with Cooper, collectively, “ Borromgg), BANK OF AMERICA, N.A., as administrative agent @uch capacity, th
“ Administrative Agent’) for the Lenders, and the Lenders party hereto.

Recitals

A. The Borrowers, the Lenders and the Admiatste Agent are party to that certain Loan anduBgcAgreement, dated as of
November 9, 2007, (as such agreement may be amemrdt¢ated, or otherwise modified from time to tirtiee* Loan Agreement) pursuant
to which the Lenders have agreed to make certaimsland extend certain other financial accommonstio the Borrower as provided
therein. Terms defined in the Loan Agreement, wiused in this Amendment, shall have the same mgaminthis Amendment as are
prescribed by the Loan Agreement.

B. The Borrowers have requested that therngsBank and Required Lenders amend certain terrtfeedfoan Agreement as set forth
herein.

NOW, THEREFORE, in consideration of the telans conditions contained herein, and of any loarisancial accommodations
heretofore, now, or hereafter made to or for theefieof the Borrowers by the Lenders, it herebggseed as follows:

ARTICLE 1
AMENDMENT TO LOAN AGREEMENT

Section 1.1 Amendment The defined term “ Letter of Credit Sublihéocated in_Section 1.&f the Loan Agreement is hereby amended
and restated to read in its entirety as follows:

“ Letter of Credit Subline$75,000,000.”

ARTICLE 2
MISCELLANEOUS

Section 2.1 Conditions to EffectivenessThis Amendment shall become effective upon sattgfn or waiver of the following conditions
precedent, as determined by the Administrative Ageits sole discretion:

(&) this Amendment shall have been duly executed alideded by the Administrative Agent, Borrowers,usgy Bank and Require
Letters; anc

(b) all representations and warranties of the Borrowergained herein shall be true and correct iaspects

Section 2.2 Representations, Warranties, and Covents of the Borrowers. Each Borrower hereby represents and warrantathat
the date of this Amendment and after giving effemrteto (a) no event has occurred and is continwimigh, after giving effect to this
Amendment, constitutes a Default or an Event ofaDkf (b) the representations and warranties dfi 8arrower contained in the Loan
Agreement and the other Loan Documents are trueamdct in all material respects on and as ofitite hereof to the same extent as though
made on and as of the date hereof, except to teatesuch representations and warranties spedyficahte to an earlier date, in which case
they are true and correct in all material respastef such earlier date, (c) the execution and/eigliby such Borrower of this Amendment i
the performance by such Borrower of the Loan Ageetmas amended by this Amendment, are within 8achower’s corporate powers and
have been duly authorized by all necessary actirthis Amendment and the Loan Agreement, as aetbhyg this Amendment, are legal,
valid, and binding obligations of such Borroweraggable against such Borrower in accordance Wwéh terms, and (e) the execution and
delivery by such Borrower of this Amendment and pleeformance by such Borrower of the Loan Agreeesiamended by this
Amendment, do not require the consent of any Pejsthier than that which has been obtained) andoieaontravene the terms of such
Borrower’s Organic Documents, any Restrictive Agneet or any other indenture, agreement, or undedéak which such Borrower is a
party or by which such Borrower or any of its prapes bound.
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Section 2.3 Reference to and Effect on the Loan Agement. Except as expressly provided herein, the LoareAgient and all other
Loan Documents shall remain unmodified and influlte and effect and are hereby ratified and cordi. The execution, delivery, and
effectiveness of this Amendment shall not operate waiver or forbearance of (a) any right, poweremedy of the Lenders under the Loan
Agreement or any of the other Loan Documents oafly) Default or Event of Default. This Amendmendlshonstitute a Loan Document.

Section 2.4 Fees, Costs, and Expense3ubject to and in accordance with Sectiondd.the Loan Agreement, the Borrowers agree to pay
on demand all reasonable costs and expenses Afithanistrative Agent in connection with the pregara, negotiation, execution and
delivery, and closing of this Amendment and alatetl documentation, including the fees and outemkpt expenses of counsel for the
Administrative Agent with respect thereto.

Section 2.5 Counterparts This Amendment may be executed in any numbeoohtrparts and by different parties hereto asragpa
counterparts, each of which counterparts, wherxsowted and delivered, shall be deemed to be gimatiand all of which counterparts,
when taken together, shall constitute but one badame agreement. A telecopy, pdf or similar eedat file of any such executed
counterpart shall be deemed valid and may be rejweh as an original.

Section 2.6 Effect; Ratification.

(&) Except as specifically set forth above, the Loameggent and the other Loan Documents shall remdinlliforce and effect an
are hereby ratified and confirme

(b) The execution, delivery and effectiveness of Arisendment shall not operate as a waiver of artyt,rigower or remedy of the
Administrative Agent or any Lender under the Loagréement or any other Loan Document, nor constéatendment of any
provision of the Loan Agreement or any other Loatidment, except as specifically set forth herejpotuthe effectiveness of
this Amendment, each reference in the Loan Agreemoetithis Agreement”, “hereunder”, “hereof”, “héné or words of similar
import shall mean and be a reference to the Loaleéxgent as amended here

(c) Each Borrower acknowledges and agrees that thedmmesits set forth herein are effective solely ferplurposes set forth here
and that the execution and delivery by the Admiatste Agent, Issuing Bank and the Required Lendéthis Amendment shall
not be deemed (i) except as expressly provideldisnhAmendment, to be a consent to any amendmentemar modification of
any term or condition of the Loan Agreement ormf ather Loan Document, (ii) to create a coursdezling or otherwise
obligate the Administrative Agent, Issuing Bank.enders to forbear, waive, consent or execute amainendments under the
same or similar circumstances in the future, @rtbiamend, prejudice, relinquish or impair arghtiof the Administrative
Agent, Issuing Bank or Lenders to receive any ingignor similar payment from any Person or entiyaaresult of any matter
arising from or relating to this Amendme

Section 2.7 Reaffirmation. Each Borrower hereby acknowledges and reaffirmsfatk obligations and undertakings under eacthef
Loan Documents to which it is a party and acknogéedand agrees that subsequent to, and after tagaoynt of the provisions of this
Amendment, each such Loan Document is and shalirem full force and effect in accordance with thems thereof.

Section 2.8 No Oral Agreements THIS WRITTEN AGREEMENT REPRESENTS THE FINAL AGREENT BETWEEN THE
PARTIES AND MAY NOT BE CONTRADICTED BY EVIDENCE OPRIOR, CONTEMPORANEOUS, OR SUBSEQUENT ORAL
AGREEMENTS OF THE PARTIES.

Section 2.9 GOVERNING LAW . THIS AMENDMENT, UNLESS OTHERWISE SPECIFIED, SHALL BE GOVERNED BY THE
LAWS OF THE STATE OF NEW YORK, WITHOUT GIVING EFFEC T TO ANY CONFLICT OF LAW PRINCIPLES (BUT
GIVING EFFECT TO FEDERAL LAWS RELATING TO NATIONAL  BANKS).

[Signature Pages Follow]
IN WITNESS WHEREOF, the parties hereto havecexed this Amendment as of the day and yeanfiristen above.
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BORROWERS :
COOPER TIRE & RUBBER COMPANY
By: /s/ C. F. Nagy

Name: C.F. Nagy
Title: Assistant Treasure

By: /s/ Bradley E. Hughes
Name: Bradley E. Hughes
Title: Vice President & Chief Financial Office

MAX-TRAC TIRE CO., INC.

By: /s/ C. F. Nagy
Name: C.F. Nagy
Title: Assistant Treasure

By: /s/ Donald P. Ingols
Name: Donald P. Ingols
Title: Vice President

LENDERS :

BANK OF AMERICA, N.A.,
as Administrative Agent, Issuing Bank and a Lender

By: /s/ Charles Fairchild
Name: Charles Fairchild
Title: Officer

PNC BANK, N.A., as a Lender

By: /s/ Thomas L. Humbyrd
Name: Thomas L. Humbyrd
Title: Vice President

JP MORGAN CHASE BANK, N.A., as a Lender

By: /s/ Adam Endsley
Name: Adam Endsley
Title: Vice President

FIFTH THIRD BANK, as a Lender

By: /s/ Brian Jelinski
Name: Brian Jelinski
Title: Assistant Vice Presider

KEY BANK NATIONAL ASSOCIATION, as alLender

By: /s/ Robert R. Conrad, Jr
Name: Robert R. Conrad, Jr
Title: Senior Vice Presiden

-3-



Exhibit (13!

2010 Annual Report @

COOPERTIRES

To our Shareholders:

The last three years have been a challenging,dfintidg period in Cooper’s history. After settingnaw strategic course for the Company in
early 2008, we immediately entered a period of eatin turmoil and extreme volatility in the raw miaéé market. Despite those headwind
am proud to report continued progress toward oategjic imperatives and importantly, an increasirganizational confidence and capabi
in turning challenges into opportunities.

Highlights of 2010

The foundation for the renewed confidence and vesislthe record of success we've built that sonawlefies the shifting landscape over
this period of time. During 2010, we were able tovg unit sales by 8 percent over the prior yeathwan impressive 14 percent growth from
our International segment. This boost in salesachdeved by delivering a well-positioned and strpngduct portfolio while capitalizing on
improving global demand for tires.

As demand surged, we operated our manufacturinlifiizecat very high utilization rates, which alled us to leverage and improve our cost
structure. As we seized every productivity gaingilsie to meet increasing customer demands, weralested toward future efficiencies as
we advanced our ERP project toward the beginniagest of deployment that will occur in the near fet\long the same lines, our Cooper
Tire Lean Six Sigma Program, in its second fullryeantinues to bring forward successful resulteraployees around the globe embrace
use Six Sigma methodologies in solving problemsdegitvering savings to the bottom line.

Among the specific highlights of the year, we iresed production levels at all but one of our sewanufacturing facilities. This included
completing the transition to a 24/7 operation ixdr&ana, Arkansas. Because of its important stiaiegue to the Company, we boosted our
ownership stake in Cooper Chengshan Tire to 65gp¢fcom 51 percent and during the year announaeéhtent to increase ownership in
Corporacion de Occidente to 58 percent from 38gerand of Cooper Tire & Rubber Company de Mexicagproximately 100 percent fr
50 percent. We expect these operations will coetiouadd value long into the future for Cooper Tire

An increased cadence in bringing products to theketaesulted in several new product launchesvleae extremely well-received by our
customers and consumers. This is evidence of fhetefeness of the efforts we've place into impraythis aspect of the business.

We've also been strengthening our leadership andatbettat Cooper through both the development aitiexg employees and the addition:
a new CFO and new CHRO in late 2009 and the vemsnteaddition of a new President of North Amerid& Dperations. This infusion of
talent to the proven and cohesive team alreadaitephas strengthened our talent pipeline as wdah@&breadth and depth of our leadership
experience and exposures.

Looking Forward

| believe that our past success and our futurerpssgwill be driven by continued focused executibthe tactics supporting our three strat
imperatives. We are dedicated to:

» Building a sustainable cc-competitive position
» Driving tog-line profitable growth; an
» Building bold organizational capabilitie

These goals should position us as the best Contpathy business with in the eyes of our customersvery instance, we view these
imperatives through the lens of delivering valueto customers and the consumer while improvingrnst for our shareholders.

For 2011, we expect that global tire demand witiMay region, with continued robust growth in deghg markets, such as China, and more
historical rates of growth — something in the Btpercent range — in mature markets. Cooper intemgsoduce 10 percent more tires in
2011 than in 2010 to meet the strong demand fopmaucts and to rebuild inventory levels to imm@@ur service to customers. The incre

in production will occur across our supply netwarld further leverage our manufacturing structurthevit requiring significant levels of
capital investment. To meet increasing demand dopooducts, we will also continue our search faursing alternatives that are strategically
compatible.

Elevated raw material costs are likely to be aifitant issue for the industry in 2011. Tire maraitaers will be seriously challenged to keep
pace with unprecedented hikes in natural rubbeepriThe industry has shown an ability to demotespyeicing discipline, but these changes
in price typically lag the changes in raw mateciasts.

Our focus in 2011 is on improvements that will prbihe business forward, allowing us to serve astamers even more efficiently and
effectively, and positioning the Company to imprabareholder returns. These include:

e Manufacturing more tires to meet continued stroagand;
e Launching new products that demonstrate Cc's value;

e Becoming even more ci-competitive; anc



» Preparing for the launch of ER

We will continue to maintain a strong balance sheételp deal with challenges, while also preseanthe flexibility necessary to exploit
opportunities that will benefit shareholders. Theptons can take many forms, but we believe aryiill remain investing in ways that
support profitable growth. The success that Co@pexrperiencing is also aiding us in attracting dadeloping the caliber of leadership and
talent that will be essential in taking this orgaation to the next level of performance.

We appreciate the confidence that our shareholtedghe investment community have expressed iprigress we have made and the
direction we have set. | can assure you that tlaisagement team, supported by our Board of Direetotsa highly talented and dedicated
group of employees, is committed to achieving snethimprovements for the benefit of all stakehddsf the Company.

Roy V. Armes
Chairman of the Board,
President and Chief Executive Officer




Shareholder Information

Executive Offices Board of Directors
Cooper Tire & Rubber Company
701 Lima Avenue

Findlay, OH 45840

419-423-1321

Roy V. Armes

Chairman of the Board,

President and Chief Executive Officer,
Cooper Tire & Rubber Company

For Information

Tire products 800-854-6288
Investor Relations 419-427-4768
Web site Wwww.coopertire.com

Laurie J. Breininget: 2

Former President, Americas Bath
and Kitchen, American Standard
Companies Inc.

Annual Meeting

The 2011 Annual Meeting of Stockholders Thomas P. Capd

Cooper Tire & Rubber Company will be heldFormer Chairman of the Board,

at The Westin Hotel, Lindbergh Ballroom,  Dollar Thrifty Automotive Group, Inc.
Detroit Metropolitan Airport, 2501 World

Gateway Place, Detroit, Michigan 48242, on Steven M. Chapmah 2

Friday, May 6, 2011 at 10:00 a.m. Eastern Group VP, Emerging Markets
Daylight Time. All stockholders are cordia & Businesses, Cummins, Inc.

invited to attend. Proxy material is sent to
stockholders together with this report. John J. Hollan@ 3
President,
Transfer Agent & Registrar Greentree Advisors LLC
Computershare Investor Services LLC
250 Royall Street, Mail Stop 1A

Canton, MA 02021

John F. Meiet 3.4

Chairman of the Board and

Chief Executive Officer, Libbey Inc.
888-294-8217 (toll free)

24 hours automated or Mon. — Fri.
8:30 a.m. to 5:30 p.m. (central time)
www.computershare.com
web.queries@computershare.com

John H. Shuey 2

Former Chairman of the Board,
President and Chief Executive Officer,
Amcast Industrial Corporation

Richard L. Wambol&
Former Chairmen of the Board and Chief Executive
Officer, Pactiv Corporation

Stockholders requiring a change of name,
address or ownership of stock as well as
information about stockholder records, los
stolen certificates, dividend checks, dividend
direct deposit and dividend reinvestment  Robert D. Welding

should contact our transfer agent by mail, byFormer Non-Executive Chairman,
telephone or through its web site. Public Safety Equipment (Int’l) Limited

Filing Certifications

The Company has filed the certification
required by Section 302 of the Sarbanes-
Oxley Act of 2002 as an exhibit to its

Form 10-K for the fiscal year ending
December 31, 2010, filed with the Securities
and Exchange Commission. On May 12,
2010, the Company filed with the New York
Stock Exchange its Annual CEO
Certification.

1Member of the Nominating and Governance Comn
2Member of the Audit Committee

3Member of the Compensation Committee

4Lead Director

Direct Investment Plan

Computershare Investor Services serves as
Administrator for a direct investment plan

the purchase, sale and/or dividend
reinvestment of Cooper Tire & Rubber
Company common stock. For information,
call Computershare Investor Services at 888-
294-8217.

Executive Officers

Roy V. Armes

Chairman of the Board,
President and Chief Executive
Officer

Brenda S. Harmon
Senior Vice President and
Chief Human Resources Officer

Bradley E. Hughes
Vice President and
Chief Financial Officer

James E. Kline
Vice President, General Counsel
and Secretary

Harold C. Miller
Vice President

Christopher E. Ostrander
Vice President

Other Corporate Officers

Donald P. Ingols
Vice President

James P. Keller
Vice President

Jack J. McCracken
Assistant Secretary

Gregory E. Meyers
Assistant General Counsel

Carl R. Montalbine
Vice President

Charles F. Nagy
Assistant Treasurer

Stephen O. Schroeder
Vice President and Treasurer



Exhibit (21,

COOPER TIRE & RUBBER COMPANY
SUBSIDIARIES & AFFILIATES
AS OF December 31, 2010

Cooper Tire & Rubber Company (Parent) (Delaware)
Cooper International Holding Corporation (Delaware)
Cooper International Rubber, Limited (Jamaica) ¢tive)
Cooper Tire & Rubber Company de Mexico S.A. de GMexico) (50% owned)
Corporacion de Occidente SA de CV (16.8% owned se below indirect ownership for a total of 37.5% )
Inversionistas del Bajio SA de CV (Mexico) (50% sl
Corporacion de Occidente SA de CV (41.6% owned)
Cooper Receivables LLC (Delaware)
Cooper Tire Holding Company (Ohio)
Cooper Tire International Trading Company (Caynsands)
Branch Office (Singapore)
Cooper Tire & Rubber International Trading Limitgayman Islands)
Cooper Tire & Rubber Company (Barbados) Ltd. (Beds
Cooper Tire Asia-Pacific (Shanghai) Trading Cod.l{CChina)
Cooper Tire (China) Investment Co., Ltd. (China)
Cooper Tire & Rubber Co. Shanghai Rep Office (Chin&ranch)
Cooper Tire & Rubber Foundation (Ohio)
Cooper Tyre & Rubber Company UK Limited (England)
Cooper Tire & Rubber Company Deutschland GmbH (Geyh
Cooper Tire & Rubber Company Espana S.L. (Spain)
Cooper Tire & Rubber Company Europe Limited (Endlan
Cooper Tire & Rubber Company International Develeptiimited (England)
Cooper Tire & Rubber Company France Sarl (France)
Cooper Tire & Rubber Company lItalia S.r.1. (Italy)
Cooper Tire & Rubber Company Suisse SA (Switzefland
CTB (Barbados) Investment Co. Ltd. (Barbados)
Cooper Kenda Global Holding Co. Ltd. (BarbadosP@wvned)
Cooper Kenda Tire (Kunshan) Co., Ltd. (China)
Cooper Kenda Global Holding Investment Co. Ltd.r2alos) (80% owned)
Cooper Tire Investment Holding (Barbados) Ltd. (&atos)
Cooper Chengshan (Shandong) Tire Company Ltd. &J{65% owned)
CTBX Company (Ohio)
CTTG Inc. (Ohio)
Elemica, Inc. (2.031% owned)
llpea Equity, LLC (0.6264% owned)
Master Assurance & Indemnity Ltd (Bermuda)
Max-Trac Tire Co., Inc. (Ohio)
Mickey Thompson Performance Racing Inc. (Ohio)
Mickey Thompson International, Inc. (Virgin Island#active)
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Exhibit (23]

CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTINGRM

We consent to the incorporation by reference infdHewing Registration Statements of Cooper Tird&R@bber Company of our reports dated
February 25, 2011, with respect to the consolidéitethcial statements and schedule of Cooper TirRuaber Company and the effectiven
of internal control over financial reporting of Guer Tire & Rubber Company included in this AnnuajRrt (Form 10-K) for the year ended
December 31, 2010:

Forms S-3:
No. 3:-44159 $200,000,000 aggregate principal amount of the Gmy's Debt Securitie
No. 33:-89149 Registration of securities not to exceed an infiiahlic offering price of $1,200,000,01
No. 333161870 Registration of 1,527,778 shares of the Com’s common stoc
No. 33:-166745 Shelf Registration of 4,000,000 shares of the Cary’s common stoc
Forms &-8:
No. z-58577 Thrift and Profit Sharing Pla
No. 3:-35071 Texarkana PI-Tax Savings Pla
No. 3:-47980 1991 Stock Option Plan for N-Employee Director
No. 3:-47981 Pre-Tax Savings Plan at the Findlay Pl
No. 33309619 1996 Stock Option Pla
No. 33383311 Pre-Tax Savings Plan (Clarksdal
No. 33383309 1998 Employee Stock Option PI
1998 Incentive Compensation P!
No. 33:-83589 1998 Nor-Employee Directors Compensation Deferral F
No. 33:-84815 Thrift & Profit Sharing Plar
No. 33:-84813 Texarkana PI-Tax Savings Pla
No. 333-84811 Pre-Tax Savings Plan at the Findlay Pl
No. 333103007 2001 Incentive Compensation PI
No. 333113315 Pre-Tax Savings Plan at the Auburn PI;
Pre-Tax Savings Plan (Bowling Gre— Hose)
Pre-Tax Savings Plan (Bowling Gre— Sealing)
Pre-Tax Savings Plan (Clarksdal
Pre-Tax Savings Plan at the El Dorado Pl
Pre-Tax Savings Plan at the Findlay Pl
Texarkana Pi-Tax Savings Pla
No. 333138811 Pre-Tax Savings Plan (Findlay)
Pre-Tax Savings Plan (Texarkar
No. 333142136 2006 Incentive Compensation P!
No. 33157778 Spectrum Investment Pl:
Pre-Tax Savings Plan (Findla
Pre-Tax Savings Plan (Texarkar
No. 333167231 2010 Incentive Compensation PI

/sl Ernst & Young LLP
ERNST & YOUNG LLP

Toledo, Ohio
February 25, 2011



Exhibit (24

POWER OF ATTORNEY

FOR EXECUTION OF ANNUAL REPORT ON FORM 10-K FOR
FISCAL YEAR ENDED DECEMBER 31, 2010

KNOW ALL BY THESE PRESENTS, that each of the unégred hereby constitutes and appoints James Ee ldkna true and lawful
attorney-in-fact of the undersigned for the purposexecuting for and on behalf of all of the urgigned members of the Board of Directors
of Cooper Tire & Rubber Company, the Company’s AairiReport on Form 10-K for the fiscal year of then@pany ended December 31,
2010.

The undersigned hereby grants such attorney-inffidighower and authority to do and perform all anakry act and thing whatsoever
requisite, necessary and proper to be done inxtieise of any of the rights and powers herein geras fully to all intents and purposes as
the undersigned might or could do if personallysprd, with full power of substitution or revocatjdrereby ratifying and confirming all that
such attorney-in-fact shall lawfully do or causdotodone by virtue of this Power of Attorney ane tights and powers herein granted.

This Power of Attorney shall remain in full forcedaeffect until the filing by the Company of the ral Report on Form 10-K for fiscal year
2010 with the Securities and Exchange Commissiniess earlier revoked by the undersigned in a sigyéing delivered to the foregoing
attorney-in-fact.

IN WITNESS WHEREOF, the undersigned has causedPinger of Attorney to be executed as of this 14th aof January, 2011.

/sl Laurie J. Breininge /s/ John F. Meie
Laurie J. Breininge John F. Meie

/sl Steven M. Chapmze /s/ John H. Shue
Steven M. Chapma John H. Shue

/sl Thomas P. Caf /s/ Richard L. Wamboli
Thomas P. Cap Richard L. Wambolc
/s/ John J. Hollan /s/ Robert D. Weldini
John J. Hollan Robert D. Welding



Exhibit (31.1

CERTIFICATIONS

I, Roy V. Armes, certify that:

1.
2.

| have reviewed this Annual Report on Forn-K of Cooper Tire & Rubber Compan

Based on my knowledge, this report does notato any untrue statement of a material fact oit torstate a material fact necessary to
make the statements made, in light of the circuntgts.under which such statements were made, nigtadisg with respect to the period
covered by this repor

Based on my knowledge, the financial statememtd other financial information included in théport, fairly present in all material
respects the financial condition, results of operatand cash flows of the registrant as of, amgdtfe periods presented in this rep

The registrant’s other certifying officer(s)dal are responsible for establishing and maintgimisclosure controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15&)1%nd internal control over financial reportirag defined in Exchange Act
Rules 13« 15(f) and 15¢— 15(f)) for the registrant and hav

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

(b) Designed such internal control over financialoripg, or caused such internal control over finaheeporting to be designed under
our supervision, to provide reasonable assuramzgdang the reliability of financial reporting attie preparation of financial
statements for external purposes in accordancegeitlerally accepted accounting princip

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

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

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

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

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

Date: February 25, 2011

/sl Roy V. Armes
Roy V. Armes, Chairman of the Boar
President and Chief Executive Offic




Exhibit (31.2

CERTIFICATIONS

I, Bradley E. Hughes, certify that:

1.
2.

| have reviewed this Annual Report on Forn-K of Cooper Tire & Rubber Compan

Based on my knowledge, this report does notato any untrue statement of a material fact oit torstate a material fact necessary to
make the statements made, in light of the circuntgts.under which such statements were made, nigtadisg with respect to the period
covered by this repor

Based on my knowledge, the financial statememtd other financial information included in théport, fairly present in all material
respects the financial condition, results of operatand cash flows of the registrant as of, amgdtfe periods presented in this rep

The registrant’s other certifying officer(s)dal are responsible for establishing and maintgimisclosure controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15&)1%nd internal control over financial reportirag defined in Exchange Act
Rules 13« 15(f) and 15¢— 15(f)) for the registrant and hav

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

(b) Designed such internal control over financialoripg, or caused such internal control over finaheeporting to be designed under
our supervision, to provide reasonable assuramzgdang the reliability of financial reporting attie preparation of financial
statements for external purposes in accordancegeitlerally accepted accounting princip

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

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

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

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

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

Date: February 25, 2011

/sl 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 Annual Report of Cooper Br&ubber Company (the “Company”) on Form 10-K fioe period ended December 31,
2010, as filed with the Securities and Exchange @@sion on the date hereof (the “Report”), eacthefundersigned officers of the
Company certifies, pursuant to 18 U.S.C. § 135@dmpted pursuant to 8§ 906 of the Sarbanes-Oxlep#2002, that, to such officer’s
knowledge:

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

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

Date: February 25, 2011

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

/sl 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 beiteglfas part of the Report or as a separate
disclosure document.
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