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UNITED STATES
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WASHINGTON, DC 20549
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1934
(Mark One)

Annual Report Pursuant to Section 13 or 15(d) of th Securities Exchange Act of 193
for the fiscal year ended December 31, 2011
or
[0 Transition Report Pursuant to Section 13 or 15(d) bthe Securities Exchange Act of 193
for the transition period from to
Commission File Number 001-04329

< __
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COOPER TIRE & RUBBER COMPANY
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DELAWARE 34-4297750
(State of incorporation) (I.R.S. employer
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Securities registered pursuant to Section 12(g) ¢e Act:
None
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Indicate by check mark whether the registrant ¢ filed all reports required to be filed by Seeti8 or 15(d) of the Securities
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(2) has been subject to such filing requirementsHe past 90 days. Ye&l No [
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Indicate by check mark if disclosure of delinquiélers pursuant to Item 405 of Regulation S-K i¢ aontained herein, and will not be
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Indicate by check mark whether the registrantlarge accelerated filer, an accelerated filer, accelerated filer, or a smaller
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Exchange Act. (Check one):
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Non-Accelerated File O Smaller Reporting Compar [
(Do not check if a small reporting compa

Indicate by check mark whether the registrantshell company (as defined in Rule 12b-2 of the Exgle Act). Yes[O] No
The aggregate market value of the voting commocksteld by non-affiliates of the registrant at J@0e 2011 was $1,201,079,855.
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PART |
Item 1. BUSINESS

Cooper Tire & Rubber Company with its subsidiafi&oper” or the “Company”) is a leading manufaetuand marketer of replacement
tires. It is the fourth largest tire manufactureiNorth America and, according to a recognizedersalirce, the Cooper family of companies is
the ninth largest tire company in the world basedales. Cooper focuses on the manufacture andfspéssenger and light and medium
truck replacement tires.

The Company is organized into two separate, replertausiness segments: North American Tire Operatamd International Tire Operatio
Each segment is managed separately. Additionalm#ton on the Company’s segments, including tfieémcial results, total assets,
products, markets and presence in particular gpbgrareas, appears in “Management’s DiscussiorAauadlysis of Financial Condition and
Results of Operations” and the “Business Segmetds?® 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 ofnganies currently operate 9 manufacturing facdiied 38 distribution centers in 11
countries. As of December 31, 2011, it employe®9@ persons worldwide.

-2



Table of Contents

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 segmentdiltributes tires for racing, medium truck andtongycles that are manufactured in the
Company’s International Tire Operations segmentoMdistribution channels and customers includeepehdent tire dealers, wholesale
distributors, regional and national retail tire ictsa and large retail chains that sell tires ad a&bther automotive products. The segment
not sell its products directly to end users, ex¢eptugh three Company-owned retail stores, and doecurrently manufacture or sell a
significant number of tires to original equipmeramafacturers (“OEMs”).

The segment operates in a highly competitive inglusthich includes Bridgestone Corporation, GoodyEee & Rubber Company and
Groupe Michelin. These competitors are substagptiatiger than the Company and serve OEMs as wéetieaseplacement tire market. The
segment also faces competition from low-cost predain Asia, Mexico, South America and Central PperdSome of those producers are
foreign subsidiaries of the segment’s competitoriaorth America. The segment had a market sha2011 of over 13 percent of all light
vehicle replacement tire sales in the U.S. The segmlso participates in the U.S. medium truckae@pment market. In addition to
manufacturing tires in the U.S., the segment Hagmaventure manufacturing operation in Mexico,r@aracion de Occidente SA de CV
(“COOCSA"). A portion of the products manufactutegthe segment are exported throughout the world.

Success in competing for the sale of replacemest i$ dependent upon many factors, the most impbof which are price, quality,
performance, line coverage, availability througprpriate 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
independent dealers. It believes those relatiosdiiye enabled it to obtain a competitive advanitatfgat channel of the market. As a
steadily increasing percentage of replacementiresold by large regional and national tire ftetaj the segment has increased its
penetration of those distribution channels, whikintaining a focus on its traditionally strong netiw of independent dealers.

The segment’s replacement tire business has a bustdmer base that includes purchasers of prapyierand tires that are marketed and
distributed by the Company and private label twhséch are manufactured by the Company but markateddistributed by the Company’s
customers. This mix of customers helps to proteetsegment from the effects that could result ftoenloss of a major customer. The
segment is the leading supplier of private labektin the U.S.

Customers place orders on a month-to-month basisrensegment adjusts production and inventorydetrthose orders which results in
varying backlogs of orders at different times af ylear. Tire sales are subject to a seasonal depadtean. This usually results in the sales
volumes being strongest in the third and fourthrtgra and weaker in the second and first quarters.

International Tire Operations Segment

The International Tire Operations segment has éipasain the United Kingdom (“U.K.”), the Republid Serbia and the PeopéeRepublic ¢
China (“PRC"). The U.K. entity manufactures and kess passenger car, light truck, motorcycle anthgatires and tire retread material for
the global market. In late 2011, the Company redelggeement to purchase the assets of a lightledirie manufacturing facility in the
Republic of Serbia. This transaction was compl@teshrly 2012. The segment’s Cooper Kunshan emtitiie PRC currently manufactures
light vehicle tires. Under an agreement with theegament of the PRC, until May 2012, all of thesiproduced at this facility will be
exported. The segment also has a joint ventureaPRC, Cooper Chengshan Tire, which manufactunegsrarkets radial and bias medium
truck tires as well as passenger and light trudstior the global market. Only a small percentafghe tires manufactured by the segment are
sold to OEMs.

The segment has also established sales, markdistgbution and research and development capiisilib support the Comparsydbjectives

As in North America, the segment operates in alligbmpetitive industry, which includes BridgestaBerporation, Goodyear Tire &
Rubber Company and Groupe Michelin. These compstéie substantially larger than the Company anteSBEMs as well as the
replacement tire market. The segment also facepettion from low-cost producers in certain markets

Raw Materials

The Company'’s principal raw materials include naltuubber, 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 disrupgo
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During 2011, the Company experienced higher raveriatcosts compared to 2010. The pricing volatitit natural rubber and petroleum-
based materials contributes to the difficulty icw@ately predicting and managing the costs of ratenmals.

The Company has a purchasing office in Singapoeedtmire natural rubber directly from producer§Southeast Asia. This purchasing
operation enables the Company to work directly \pithducers to continually improve consistency aundlity while reducing 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 ofrigufarward production requirements
and utilizing the spot market. For other principdterials, procurement arrangements include sugpigements 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 ofeéintory, 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
and under the first-in first-out (“FIFO”) or avemagost method for entities in the InternationakT@perations segment. Inventories turn
regularly, but balances typically increase durimg first half of the year before declining as autesf increased sales in the second half.
Accounts receivable and accounts payable are #kstted by this business cycle, typically requirthg Company to have greater working
capital needs during the second and third quarférs.Company engages in a rigorous credit anabfsts customers and monitors their
financial positions. The Company offers incentit@sertain customers to encourage the paymentoofuaat balances prior to their scheduled
due dates.

At December 31, 2011, the Company held cash ardemasivalents of $234 million. The Company’s fireshgoods inventory at
December 31, 2011 is higher than in the prior ysaa result of increased units and higher raw naatsts. The Companyinventory level:
are within the targeted range to meet projectedashe@inThe mix of inventory is critical to inventayrnover and meeting customer demand.

Research, Development and Product Improvement

The Company directs its research activities towaodluct development, performance and operatingieffcy. The Company conducts
extensive testing of current tire lines, as welha® concepts in tire design, construction and rizdse During 2011, approximately 56 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. Onifity equipment is used to physically monitor mctured tires for high standards of ride
quality. The Company continues to design and devsfecialized equipment to fit the precise needsahanufacturing and quality control
requirements. Research and development expenditenes$35.7 million, $39.7 million and $44.6 mitiduring 2009, 2010 and 2011,
respectively.

Patents, Intellectual Property and Trademarks

The Company owns and/or has licenses to use patedtimtellectual property covering various aspecttie 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 Gaygonsiders most significant to its businesstarse using the words “Cooper,”
“Mastercraft” and “Avon.” The Company believes aflthese significant trademarks are valid and halve unlimited duration as long as they
are adequately protected and appropriately usetiai@@ther tradenames and trademarks are beingtiastbover the next six to seventeen
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.

-4-



Table of Contents

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 conceymgianeral industry environmental
matters. The Company’s operations have been repegniith several awards for efforts to improve ggeafficiency.

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 conditiw the results of its operations. The Companyeetgadditional requirements with respec
environmental matters will be imposed in the futdree Company’s 2011 expense and capital experdifior environmental matters at its
facilities were not material, nor is it expectedttbxpenditures in 2012 for such uses will be nigter

Foreign Operations

The Company has a manufacturing facility, a teciingenter, 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 a manufactddnility and a joint venture
manufacturing facility, 19 distribution centerdeghnical center, two sales offices and an admatise office in the PRC. The Company also
has a purchasing office in Singapore. In Mexice,@ompany has a joint venture manufacturing fgcititsales office and one distribution
center. In late 2011, the Company reached agreetm@uirchase the assets of a light vehicle tireufaturing facility in the Republic of
Serbia. This transaction was completed in earl\2201

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

Available Information

The Company makes available free of charge, ohrough its website, its annual report on Form 1@parterly reports on Form 10-Q,
current reports on Form 8-K and amendments to theserts filed or furnished pursuant to Sectiora) ¢ 15(d) of the Securities Exchange
Act of 1934 as soon as reasonably practicable afééectronically files such material with, or fushes it to, the U.S. Securities and Exche
Commission (“*SEC”). The Company’s internet addied#tp://www.coopertire.com. The Company has agogharters for each of its Audit,
Compensation and Nominating and Governance Conensjttrporate governance guidelines and a codesiidss ethics and conduct,
which are available on the Company’s website anldb@iavailable to any stockholder who requeststfiem the Company’s Director of
Investor Relations. The information contained aan @mpany’s website is not incorporated by refezeénchis annual report on Form 10-K
and should not be considered a part of this report.

Item 1A. RISK FACTORS
Some of the more significant risk factors relatethie Company and its subsidiaries follow:

Pricing volatility for raw materials or commoditiesr an inadequate supply of key raw materials couébult in increased costs and m
affect the Company’s profitability.

The pricing volatility for natural rubber, petrotetbased materials and other raw materials contrbtat the difficulty in managing the costs
of raw materials. Costs for certain raw materialeduin the Company’s operations, including nattrbber, chemicals, carbon black, steel
reinforcements and synthetic rubber remain volaltilereasing costs for raw material supplies witirease the Company’s production costs
and affect its margins if the Company is unablpdss the higher production costs on to its custsiimethe form of price increases. Further, if
the Company is unable to obtain adequate suppiieswomaterials in a timely manner for any reastsnpperations could be interrupted or
otherwise adversely affected.

In addition, if the price of gasoline increasesffigantly for consumers, it can affect driving apdrchasing habits and impact demand for
tires.
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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 the ultimate consumer.

Deterioration in the global macroeconomic environtra@ in specific regions, including Europe, cointhbact the Company and, depending
upon the severity and duration of these factoesQbmpany’s profitability and liquidity position alol be negatively impacted.

The Company’s competitors may also change theio@sgs a result of changes to the business emuant) which could result in increased
price competition and discounts, resulting in lowergins for the business.

The Company’s industry is highly competitive, artdriay not be able to compete effectively with loweest producers and larger
competitors.

The replacement tire industry is a highly competitiglobal industry. Some of the Company’s compegiare larger companies with greater
financial resources. Most of the Company’s competihave operations in lower-cost countries. Ireezmnpetitive activity in the
replacement tire industry has caused, and willinaetto cause, pressures on the Company’s busifleeCompany’s ability to compete
successfully will depend in part on its abilityttalance 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 impdeperating efficiencies, its sales, margins, afireg results and market share would
decline and the impact could become material orCibrapany’s earnings.

Any interruption in the Compan’s skilled workforce, including labor disruptionssould impair its operations and harm its earningsa
results of operations.

The Company’s operations depend on maintainingliedkvorkforce and any interruption of its workéar due to shortages of skilled
technical, production or professional workers, wdidgeuptions, or other events could interrupt tlenpany’s operations and affect its
operating results. Further, a significant numbethefCompany’s U.S. and U.K. employees are cureafiresented by unions. The
Company'’s labor agreement with the United Steelerslat its Findlay, Ohio operations expired on ®etd1, 2011, and the Company
locked out its unionized workforce at that locatmnmNovember 28, 2011. The Company’s labor agreemevielksham, England expires in
March 2012. If the Company fails to extend or restege its collective bargaining agreements with ldtbor unions on satisfactory terms, is
unable to resolve the current labor dispute in Biyndr if there were to be an additional work stage or other work disruption, the
Company’s business and operating results coul@suff

The Company has a risk of exposure to products i 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 potentidilits for personal injury or death as an allegeduit of the failure of or conditions in the
products that it designs, manufactures and segdiscifcally, the Company is a party to a numbepmfducts liability cases in which

individuals involved in motor vehicle accidentslséamages resulting from allegedly defective tired it manufactured. Products liability
claims and lawsuits, including possible class agtioay result in material losses in the future eawgse the Company to incur significant
litigation defense costs. The Company is largelfrissured against these claims. These claims cbaie a negative effect on the Company’s
financial position, cash flows and results of ofierss.

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

The Company periodically requires access to thé&alaand 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. Additionally, any inajilio access the capital markets, including
ability to refinance existing debt when due, coudduire the Company to defer critical capital exgienmes, reduce or not pay dividends,
reduce spending in areas of strategic importaredeingportant assets or, in extreme cases, sedkgiion from creditors. See also related
comments under “There are risks associated witlCtrapany’s global strategy of using joint ventusesl partially owned subsidiaries.”
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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 hybridsfzenplan coverage to union and non-union U.S. eygels and a contributory defined
benefit plan in the U.K. The Company’s pension @&ggeand its required contributions to its pensiangare 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 thecdignt rate at which future projected and accumdlptnsion obligations are discounted to a
present value and the inflation rate. The Compamyjccexperience increased pension expense duedmhbination of factors, including the
decreased investment performance of its pensiongsaets, decreases in the discount rate and chemige assumptions relating to the
expected return on plan assets. The Company ctaddeaperience increased other postretirement esepéue to decreases in the discount
rate, increases in the health care trend rate laawlges in the health care environment.

In the event of declines in the market value of@lmenpany’s pension assets or lower discount rateseasure the present value of pension
and other postretirement benefit obligations, tbenBany could experience changes to its Consoliddédahce Sheet or significant cash
requirements.

The Company'’s results could be impacted by tarifffposed by the U.S. or other governments on impdiiees.

The Company'’s ability to competitively source aedl ires can be significantly impacted by chanigetriffs imposed by various
governments. Other effects, including impacts @nptice of tires, responsive actions from otheregoments and the opportunity for other
low-cost competitors to establish a presence irketawhere the Company participates could also beyeficant impacts on the Company’s
results. In September, 2012 a special tariff ontligehicle tires from the PRC to the U.S. is cutlsescheduled to expire. The Company’s
sales and profit in related segments could be figgnitly impacted.

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

The Company is subject to federal, state, localfarelgn laws and regulations. Compliance with ehtaavs now in effect, or that may be
enacted, could require significant capital expemd, increase the Company’s production costs Hadtds earnings 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 inceeéise cost of manufacturing the Company’s products.

In addition, while the Company believes that itegiare free from design and manufacturing defédsspossible 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 goveymocupational safety and health both in the Unl.@her countries. The related
legislation can change over time making it moreemgive for the Company to produce its products. Chepany could also, despite its best
efforts to comply with these laws, be found liabiel be subject to additional costs because ofdbislation.

Several countries have or may implement labelimgirements for tires. This legislation could catise Company’s products to be at a
disadvantage in the market place resulting in s ¢tdsnarket share.

If the Company fails to develop technologies, preses or products needed to support consumer denitamdy lose significant marke
share or be unable to recover associated cc

The Company’s ability to sell tires may be sigrafitly impacted if it does not develop or make alzé technologies, processes, or products
that competitors may be developing and consumeradding. This includes but is not limited to chasmgethe design of and materials used
to manufacture tires. Technologies may also beldped by competitors that better distribute ti@sansumers, which could affect the
Company’s customers.

Additionally, developing new products and techn@ggequires significant investment and capitalkexjitures, is technologically
challenging and requires extensive testing andrate@anticipation of technological and market terifithe Company fails to develop new
products that are appealing to its customers, itsrtfadevelop products on time and within budgetetunts, the Company may be unable to
recover its product development and testing céfstise Company cannot successfully use new prodaoair equipment methodologies it
invests in, it may also not be able to recover¢hussts.
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The Company may fail to develop or implement infaation technologies or related systems, resultinggisignificant competitive
disadvantage.

Successfully competing in the highly competitive industry can be impacted by the successful dpwednt of information technology. If t
Company fails to successfully implement informatieohnology systems it may be at a disadvantage tmmpetitors resulting in lost sales
and negative impacts on the Company'’s earnings.

The Company also can be at risk of legal actioss taf business or other loss if it fails to prosstsitive data or technology systems that help
it to operate.

The Company is implementing an ERP system thatredgjuire significant amounts of capital and hunesources to deploy. These
requirements may exceed the Company’s initial gtajes. If for any reason this implementation i$ siwccessful, the Company could be
required to expense rather than capitalize relatedunts. Throughout implementation of the systesnetlare also risks created to the
Company’s ability to successfully and efficientlyevate.

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 manufacturing entities, thep@o@€hengshan joint venture and Cooper Kunshahgi?RC and has continued to
expand operations in that country. The Companyalssrecently increased its investment in COOCSt#ikeananufacturing entity in Mexici
and has established an operation in Serbia. Thiera aumber of risks in doing business abroadudint political and economic uncertainty,
social unrest, sudden changes in laws and regnfatshortages of trained labor and the uncertaiasociated with entering into joint
ventures or similar arrangements in foreign coestrirhese risks may impact the Company’s abilitgxpand its operations in different
regions and otherwise achieve its objectives regetid its foreign operations including utilizingee locations as suppliers to other market
addition, compliance with multiple and potentiadignflicting foreign laws and regulations, impordagxport limitations and exchange
controls is burdensome and expensive. The Compéongign operations also subject it to the riskintérnational terrorism and hostilities
and to foreign currency risks, including excharage fluctuations and limits on the repatriatiorfiofds.

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 skillpersonnel, such as engineering, marketing anidrsmanagement professionals.
Competition for these employees is intense, esiheaicthe PRC, and the Company could experienéigcdlty from time to time in hiring

and retaining the personnel necessary to supgdsuginess. If the Company does not succeed iimirggats current employees and attracting
new high-quality employees, its business could bé&nully adversely affected.

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

In February 2008, the Company announced its siagdgn, 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 strateigic vary significantly from actual conditionset@ompany’s sales, margins and
profitability could be harmed. If the Company issuncessful in implementing the tactics necessaexégute its strategic plan it can also be
negatively impacted.
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The Company may not be successful in executing amdgrating acquisitions into its operations, whiatould harm its results of
operations and financial condition.

The Company routinely evaluates potential acqoisgiand may pursue acquisition opportunities, soimehich 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. In aatdithe Company recently completed the acquisitioen manufacturing facility in Serbia.
The Company may encounter various risks in anyiaitiuns, including:

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

» loss of key management persont

* unanticipated problems or liabilities; a

* increased labor and regulatory compliance cos&eqfiired businesse

Some or all of those risks could impair the Compsngsults of operations and impact its financ@idition. The Company may finance any
future acquisitions from internally generated funasnk borrowings, public offerings or private @agents of equity or debt securities, or a
combination of the foregoing. Acquisitions may ilwethe expenditure of significant funds and mamagt time. Acquisitions may also
require the Company to increase its borrowings uitddank credit facilities or other debt instrumse or to seek new sources of liquidity.
Increased borrowings would correspondingly increbeeCompany’s financial leverage, and could resulbwer credit ratings and increased
future borrowing costs. These risks could also cedhe Company’s flexibility to respond to changei#s industry or in general economic
conditions.

There are risks associated with the Company’s glioftaategy which includes using joint ventures apartially-owned subsidiaries.

The Company’s strategy includes the use of jointwes and other partially-owned subsidiaries. €reagities operate in countries outside of
the U.S., are generally less well capitalized tthenCompany and bear risks similar to the riskhefCompany. However, there are specific
additional risks applicable to these subsidiaries$ these risks, in turn, add potential risks toGloenpany. Such risks include greater risk of
joint venture partners or other investors failingrieet their obligations under related shareha’ agreements; conflicts with joint venture
partners; the possibility of a joint venture partteking valuable knowledge from the Company; dsk of being denied access to the capital
markets, which could lead to resource demands@tdmpany in order to maintain or advance itsetiatThe Compang’ outstanding note
and primary credit facility contain cross defaulbyisions in the event of certain defaults by th@pany under other agreements with third
parties. For further discussion of access to tipiaanarkets, see also related comments under Cdrapany has a risk due to volatility of
the capital and financial markets.”

The Company’s operations in the PRC have beendatim part using multiple loans from several lesde finance facility construction,
expansions and working capital needs. These laangemerally for terms of three years or less. @toee, debt maturities occur frequently
and access to the capital markets is crucial tio #idlity to maintain sufficient liquidity to sugmpt their operations.

If the price of energy sources increases, the Comy's operating expenses could increase significardlythe demand for the Company’s
products could be affecte:

The Company’s manufacturing facilities rely priradly on natural gas, as well as electrical powet atier 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. Heyengy costs would increase the Company’s proolucidsts and adversely affect its
margins and results of operations. If the Companynable to obtain adequate sources of energypésations could be interrupted.

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

The Company’s manufacturing facilities are subjeatumerous federal, state, local and foreign lamd regulations designed to protect the
environment, and the Company expects that additi@e@irements with respect to environmental mateil be imposed on it in the future.
Material future expenditures may be necessarynfg@mnce standards change, if material unknown itimmd that require remediation are
discovered, or if required remediation of known ditions becomes more extensive than expectede ICtbmpany fails to comply with
present and future environmental laws and reguiati could be subject to future liabilities oetbuspension of production, which could
harm its business or results of operations. Enwiremtal laws could also restrict the Company’s gbib expand its facilities or could require
it to acquire costly equipment or to incur othgndficant expenses in connection with its manufantuprocesses.
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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 Aetiich are collectively referred to as healthcaggdkation.
This major legislation is being implemented ovgresiod of several years and the ultimate cost hagotentially adverse impact to the
Company and its employees cannot be quantifiedigtime.

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

The Company’s success depends in part upon itiéyaioiluse and protect its proprietary technologyg ather intellectual property, which
generally covers various aspects in the desigmaantlifacture of its products and processes. The @oyngwns and uses tradenames and
trademarks worldwide. The Company relies upon alioation of trade secrets, confidentiality poligiasndisclosure and other contractual
arrangements and patent, copyright and trademesk tia protect its intellectual property rights. T8teps the Company takes in this regard
may not be adequate to prevent or deter challemgesise engineering or infringement or other \iotes of its intellectual property, and the
Company may not be able to detect unauthorize@dutake appropriate and timely steps to enforcmtedlectual 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.
Further we believe that we have rights to usenadlliectual property in the Company’s use if the@any is found to infringe on the rights of
others it could be adversely impacted.

The impact of proposed new accounting standards rhaye a negative impact on the Company’s financthtements.

The Financial Accounting Standards Board is comBideseveral projects which may result in the migdiion of accounting standards
affecting the Company, including standards relatimgevenue recognition, financial instrumentssieg, and others. Any such changes could
have a negative impact on the Company’s finantééments.

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

The Company has $239 million of net deferred tasetssrecorded on the balance sheet at Decemb20B1, The Company maintains a
valuation allowance pursuant to ASC 740, “Accougfior Income Taxes,” on a portion of its deferrax &sset position. The valuation
allowance will be maintained as long as it is maeely than not that some portion of the deferrax d4sset may not be realized. Deferred tax
assets and liabilities are determined separatelgdoh taxing jurisdiction in which the Company docts its operations or otherwise genel
taxable income or losses. In the U.S., the Compasyrecorded significant deferred tax assetsattgest of which relate to products liability,
pension and other postretirement benefit obligatidinese deferred tax assets are partially offseieferred tax liabilities, the most
significant of which relates to accelerated demteon. In the fourth quarter of 2012 the Compargased most of its valuation allowance on
U.S. deferred tax assets. Based upon this assessh@@ompany maintains a valuation allowanceherportion of its U.S. deferred tax
assets primarily associated with a capital lossyé@mward. In addition, the Company has recordeldation allowances for deferred tax assets
primarily associated with losses in non-U.S. subsigs. The Company’s assessment is based onrcegsiimptions and adverse conditions
could have a negative impact on the Company'’s tipgreesults or financial position.

Item 1B. UNRESOLVED STAFF COMMENTS
None.
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Item 2. PROPERTIES

As shown in the following table, at December 3112the Company maintained 68 manufacturing, distidin, retail stores and office
facilities worldwide. The Company owns a majorifytiee 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* 1 2% 8
Distribution 12 1 6 19 38
Retail Store: 3 — — — 3
Technical centers and offic 6 1 7 5 _19
Total 25 3 14 26 68

* This includes a manufacturing facility that is ajoventure.

The Company believes its properties have been adielgumaintained, generally are in good conditind are suitable and adequate to meet
the demands of each segment’s business.

In late 2011, the Company reached agreement thasecthe assets of a light vehicle tire manufauguiacility in the Republic of Serbia. TI
transaction was completed in early 2012.

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 whiatviiduals involved in vehicle accidents seek dagsagsulting 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 pratiegs, and taking into account all relevant
factors concerning them, the Company does not\eetigat 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, 2011.

On February 2, 2010, in the caseGaftes, et al. v. Cooper Tire & Rubber Compattye U.S. District Court for the Northern Distraft Ohio
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 $4anitio the Plaintiffs for reimbursement of costsd&) modification to the Company’s
approach and costs of providing future health taspecified current retiree groups which resuitean 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 promisetitne 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,aimp&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 poahensive loss component of Shareholders’ Equityveill be amortized as a charge to
operations over the remaining life expectancy efaffected plan participants.

The United Steelworkers International (“USWRNd its Local 207L filed unfair labor practice apes with the National Labor Relations Bo
(“NLRB”) against the Company. The Union asserts tha unfair labor practices arose during negatietifor a new labor contract at the
Company'’s Findlay, Ohio facility. The Company af#ed unfair labor practice charges against theddniThe Company believes none of the
charges by the Union have merit, but that factpertthe Company’s charges against the Union.

Item 4. RESERVED
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EXECUTIVE OFFICERS OF THE REGISTRANT

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

Name Age  Executive Office Helc Business Experienc
Roy V. Armes 59 Chairman of the Board, President, Chief Chairman of the Board since December
Executive Officer and Director 2007, President, Chief Executive Officer
and Director since January 20!
Brenda S. Harmon 60 Senior Vice President and Chief Human Senior Vice President, Chief Human
Resources Officer Resources Officer since December 2009.

Previously Owner of Harmon Consulting
Services since November 2008. Vice
President — Human Resources of Contech
Construction Products, Inc., a privately
held construction products and
environmental solutions company from
2004 to 2008

Bradley E. Hughes 50 Vice President and Chief Financial OfficeYice President and Chief Financial Officer
since November 2009. Previously Global
Product Development Controller with Fc
Motor Corporation, an automobile
manufacturer, since 2008; Finance
Director, Ford South America Operations
from 2005 to

2008.
Harold C. Miller 59 Vice President and President Internationalice President since March 2002.
Tire Operation:
Christopher E. Ostrander 43 Vice President and President, North Vice president since January 2011.
American Tire Operations Previously Vice President and General

Manager of the Torque Control Products
Division at Eaton Corporation from 2008
to 2010; General Manager from 2007 to
2008; Multi-Business Unit Manager from
2006 to 2007

Stephen Zamansky 41 Vice President, General Counsel and  Vice President, General Counsel &

Secretary Secretary since April 2011. Previously
Senior Vice President, General Counsel &
Secretary of Trinity Coal Corporation
(now known as Essar Minerals Americas),
a privately held mining company, from
2008 to 2011; served as a private
consultant in his own consulting practice
from 2007 to 200€
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PART II

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 stock is tramtethe New York Stock Exchange under the symbds Clhe 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 Exchangenfosite Transactions:

Year Ended December 31, 20 High Low

First Quarter $21.41 $16.1¢
Second Quarte 22.4( 17.2¢
Third Quartel 23.21 16.0¢
Fourth Quarte 24.9¢ 18.72
Year Ended December 31, 2011 High Low

First Quarter $26.2¢ $21.6¢
Second Quarter 27.7: 18.57
Third Quarter 20.92 9.8¢
Fourth Quarter 15.0C 9.64

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 thadird & Poor’s (“S&P”) Stock Index and either dlished industry or line-of-business
index or an index of peer companies selected by tihmapany. The Company in 1993 chose what is novs&ie 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, 2006, and shows theleative values at the end of each
succeeding year resulting from appreciation or eéeption in the stock market price, assuming dinedeeinvestment.
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Total Return To Shareholders
(Includes reinvestment of dividends)

ANNUAL RETURN PERCENTAGE
Years Ending

Company / Index Dec07 Dec08 Dec09 Decl0 Decll
Cooper Tire & Rubber Company 18.4: -60.9¢ 241.7: 20.3¢ -39.0¢
S&P 500 Index 5.4¢  -37.0( 26.4¢  15.0¢ 2.11
S&P 500 Auto Parts & Equipment 27.4¢ -48.6¢ 54.6¢ 42.7¢ -17.7¢
INDEXED RETURNS

Base Years Ending

Period
Company / Index Dec07 Dec07 Dec08 Dec09 Decl0 Decll
Cooper Tire & Rubber Company 10C 118.4: 46.21 157.92 190.0¢ 115.7¢
S&P 500 Index 10C 105.4¢ 66.4€ 84.0t8 96.71 98.7¢
S&P 500 Auto Parts & Equipment 10C 127.4¢ 65.45 101.2¢ 144.5F 118.9:

Comparison of Cumulative Five Year Total Return

5200
S130
S100
850
B0 T T T T 1
2006 2007 2008 2009 2000 2011

——Canpor Tre & Rubher Company ——S&F 90 Trafex =—l— S& 5H Axso Paris & Fgepmeni
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(b) Holders
The number of holders of record at December 311 2@ds 2,500

(c) Dividends

The Company has paid consecutive quarterly dividemdits common stock since 1973. Future dividemidslepend upon the
Company’s earnings, financial condition and otletdrs. Additional information on the Compasiquidity and capital resourc
can be found in “Management’s Discussion and AnslgsFinancial Condition and Results of Operatibifie Company’s
retained earnings are available for the paymenash dividends and the purchases of the Compahgiies. Quarterly dividends
per common share for the most recent two years afellows:

2010 2011
March 31 $0.10¢ March 31 $0.10¢
June 3( 0.10¢ June 30 0.10¢%
September 3 0.10¢ September 3C 0.10¢
December 3( 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 dummd@ourth quarter of the year ended December 311.20
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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 andateecd 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 Earnings (Loss) Per Share
from Continuing Operations
Income (loss) available to Cooper available to Cooper
from Continuing Tire & Rubber Tire & Rubber Company
Net Operating Operations Before Company common stockholders
Sales Profit (Loss) Income taxes common stockholders Basic Diluted
2007 2,932,57! 134,39. 116,03( 91,43t 1.4¢ 1.4¢
2008 2,881,81. (216,632) (257,77Y) (229,38Y) (3.86) (3.8¢)
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¢
2011 3,927,15! 163,30: 134,14¢ 253,50: 4.0¢ 4.0z
Redeemable
Noncontrolling Net Property,
Stockholders’ Shareholders’ Long-term Total Plant &

Equity Interests Debt Assets Equipment
2007 826,26 56,68t 464,60¢ 2,298,49| 992,21!
2008 318,24t 62,72( 325,74¢ 2,042,891 901,27
2009 380,52: 83,52¢ 330,97: 2,100,34l 850,97
2010 523,05( 71,44 320,72 2,305,53 852,44.
2011 697,89( — 329,49¢ 2,501,00! 969,10:

Average

Capital Dividends Common Share: Number of
Expenditures Depreciation Per Share (000s) Employee:
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 119,73¢ 121,78! 0.4z 61,29¢ 12,89¢

2011 155,40t 121,55¢ 0.4z 62,15( —

The Company’s continuing operations recorded araimpent charge during 2008 of $31,340 related twdgdll.

The Company’s continuing operations recorded $75,888,718 and $20,649 of restructuring charg&9@8, 2009 and 2010 respectively,
associated with the closures of its Albany, Geonggaufacturing facility and other initiatives asdebed in Note 17 — Restructuring.

The Companys continuing operations recorded the partial releds valuation allowance on deferred tax asSe84®7,224 during 2011. T
Redeemable noncontrolling shareholders’ interest®wnoved to Noncontrolling shareholders’ inter@stonsolidated subsidiaries within
Equity at December 31, 2011 when the put optiod bglthe Company’s joint venture partner in Codpbengshan Tire expired unexercised.
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ltem 7. MANAGEMENT 'S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AN D RESULTS OF OPERATIONS
Business of the Company

The Company manufactures and markets passengdightgnd medium truck, motorsport and motorcytates which are sold globally,
primarily in the replacement tire market to indegent tire dealers, wholesale distributors, regi@mal national retail tire chains and large
retail chains that sell tires as well as other augttive products.

The Company continues to face both general indastdycompany-specific challenges. These includati®lraw material costs, increasing
product complexity and pressure from competitotth wianufacturing in lower-cost regions. To addtésse challenges and position the
Company for future success, the Company contiruesécute towards strategic imperatives outlindtsi®trategic Plan. The three strategic
imperatives, originally communicated in FebruarpQare building a sustainable cost competitivatjpos driving top-line profitable growth
and building bold organizational capabilities andlglers to support strategic goals.

In recent years, the Company expanded operationbat are considered lower-cost countries. Thesatimes include the Cooper Kunshan
Tire manufacturing operation in the PRC (now fudlyned by the Company), the Cooper Chengshan jeimtve in the PRC and a joint
venture manufacturing operation in Mexico. Proddicien these operations provide a lower-cost soaf¢&es for existing markets and have
been used to expand the Company’s market shar@xic®and the PRC. In early 2012, the Company cetaglan asset acquisition to
establish a manufacturing facility in Serbia. Thgbwa variety of other projects the Company alsoifmasoved the competitiveness of its
manufacturing operations in the United States.

The Company continues to develop new products &t gteanging demands in the market, including imedofuel efficiency and consumer
value. During 2011, among other new products, thegany successfully launched highly rated prodinctse ultra-high performance and
light truck categories. It also grew medium truick sales to earn a five percent share of the tde8ket.

The following discussion of financial condition arebults of operations should be read together Y&#tected Financial Data,” the
Company’s consolidated financial statements anchtites to those statements and other financiatrmtion included elsewhere in this
report.

This Management’s Discussion and Analysis of Firer@ondition and Results of Operations (“MD&A”)gsents information related to the
consolidated results of the operations of the Campa discussion of past results for both of thenBany’s segments, future outlook for the
Company and information concerning the liquiditgpital resources and critical accounting policiethe Company. The Company’s future
results may differ materially from those indicatedhe forward-looking statements. See Risk Fadtotteem 1A for information regarding
forward-looking statements.
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Consolidated Results of Continuing Operations

(Dollar amounts in millions except per share ams)
Revenues
North American Tire
International Tire
Eliminations
Net sales
Operating profit (loss)
North American Tire
International Tire
Eliminations
Unallocated corporate charg

Operating profit

Interest expens

Interest incom

Othe—net

Income from continuing operations before income

Provision (benefit) for income tax

Income from continuing operatiol

Noncontrolling shareholde’ interests

Income from continuing operations attributable two@er Tire & Rubber
Company

Basic earnings per she

Diluted earnings per sha
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%

%

2009 Change 2010 Change 2011
$2,006.: 20.8% $2,423.¢ 17.%% $2,857.(
993.¢ 28.(% 1,272.. 22.8%  1,557..
(221.0 51.¢% (335.0 45.2% (486.9)
$2,779.( 20.9% $3,361.( 16.€% $3,927.:
$ 111C 17.% $ 130.i -40.8% $ 771
72.¢ 12.&% 82.1 25.1% 102.%
(1.6) -81.7% (0.3  366.1% (1.4)
(25.9 -6.9% (24.7) -36.1% (15.9
156.: 20.5% 188.4 -13.2% 163.:
47.2 -22.5% 36.€ -1.1% 36.2
(5.2) 0.0% (5.2)  -38.5% (3.2)
(1.2 133.% (2.9 35.7% (3.9
115.5 38.4% 159.¢ -16.1% 134.1
0.2 n/m 20.1 -7174.1% (135.9
115.2 21.2% 139.% 93.(% 269.¢
(3L -26.6% (239  -31.2% (16.)
$ 834 39.4% $ 116.C 118.(% $ 253.f
$ 157 21.(% $ 1.9 114.7% $ 4.0¢
$ 154 20.8% $ 1.8¢ 116.1% $ 4.0Z
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2011 versus 2010

Consolidated net sales for 2011 were $3.927 milg§66 million higher than 2010. The increase ingaes was primarily the result of
favorable pricing and mix ($543 million). The Com& unit volumes decreased ($20 million) from 20TRe International Tire Operations
segment experienced favorable exchange rates th @B million).

The Company recorded operating profit in 2011 d3btnillion, a decrease of $25 million compared v@@10. Improved pricing and mix
($601 million) were offset by higher raw materiabkts ($670 million). Reduced selling, general adhiaistrative costs ($15 million)
primarily reflected lower incentive compensatiotated expenses when compared with 2010. The nanrmwe of restructuring costs ($21
million), decreased products liability costs ($1@iom) and inclusion of COOCSA operating profitq$nillion) in the North American Tire
Operations segment improved operating profit. Waltmes decreased ($2 million) and other operatogis, including currency impact, we
unfavorable ($7 million) from 2010.

Manufacturing efficiencies decreased $3 million witempared with 2010. 2011 includes $11 milliorca$t during the fourth quarter related
to the labor issues at the Findlay, Ohio manufaeguiacility. The Company incurred $3 million inditlonal costs to mobilize and train a
temporary workforce and $8 million of costs for teeluced unit volume as production was ramped tipeafFindlay location. Exclusive of t|
labor issues, manufacturing efficiencies would hiaweroved $8 million from 2010.

The Company experienced significant increasesarctsts of certain of its principal raw materialsidg 2011 compared with 2010 levels.
While raw material costs did begin to stabilizéhe 4t quarter, they were volatile throughout tharyand remained at elevated levels relative
to historic prices. The principal raw materials floe Company include natural rubber, synthetic empbarbon black, 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 smpsificant drivers of higher raw material costsidg 2011, which were up $670 million
from 2010. Substantially all U.S. inventories h&veen valued using the last-in, first-out (“LIFO"ethod of inventory costing.

The Company strives to assure raw material andygreempply and to obtain the most favorable prigiogsible. For natural rubber and nat
gas, procurement is managed through a combinatiboying forward of production requirements andizitig the spot market. For other
principal materials, procurement arrangements gekupply agreements that may contain fornalsed pricing based on commodity indi
multi-year agreements or spot purchase contradtiie\the Company uses these arrangements to satsfiyal manufacturing demands,
volatility in the pricing of these commodities makiedifficult to accurately forecast and manage ¢bsts of raw materials.

Products liability expenses totaled $98 million &id 0 million in 2011 and 2010, respectively, amcluded recoveries of legal fees of $6
million in 2010. During the first quarter of 201te Company recorded an additional $22 millionif®self-insured portion of a jury verdict
in one case. The Company is appealing the decisitrat case. The absence of similar discrete iter@911 is partially offset by continued
adjustments to existing reserves based on the Quytgpgquarterly comprehensive review of outstandingrdaAdditional information relate
to the Company’s accounting for products liabittsts appears in the “Critical Accounting Policiesttion of Managemerg’Discussion ar
Analysis.

Selling, general and administrative expenses w2@d $illion (5.1 percent of net sales) in 2011 caregd with $212 million (6.3 percent of
net sales) in 2010. The decrease was due primtarigduced incentive compensation and decreaghs mccrual for stock-based liabilities.
These decreases were partially offset by higheeriding and selling costs to support the effoytow the Company’s brands in Asia. These
costs reduced as a percentage of net sales asltzofdbe aforementioned net reduction combineth\an increase in net sales in 2011.

During 2010, the Company recorded $21 million istmecturing costs related to the closure of itsafip, Georgia manufacturing facility an
personnel reduction at its U.K. location.

Interest expense and interest income have remamegistent with 2010.

Other income increased by $1 million in 2011 coregarith 2010, primarily as a result of the changadcounting for COOCSA in 2011.
COOCSA was treated as an unconsolidated subsigiianyto the acquisition of an additional 20 pettcewnership in the first quarter of 20:
In connection with its increased investment in CE3Cthe Company recorded a gain of $5 million eroitiginal investment, which
represents the excess of the fair value over thging value of the investment as of the transactlate. Partially offsetting this gain is the
absence of equity investment earnings from COOGC®B#Adre now included as a part of the consolidatather than in other income as in
2010.
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For the year ended December 31, 2011, the Comamayded an income tax benefit of $135 million ocoime from continuing operations
before income taxes of $134 million, prior to thexldction of noncontrolling shareholders’ interext$16 million. Excluding the release of
the valuation allowance, the Company recorded irectar expense of $32 million. Comparable amount28d.0 were an income tax expe
of $20 million on income from continuing operatidrsfore income taxes of $160 million.

Worldwide tax expense for the current year was ffably impacted by the release of most of the UgBuation allowance in the amount of
$167 million. The Company began to record a vatuméllowance against its U.S. net deferred taxtaskeing the third quarter of 2006. The
Company has now concluded that, due to the sustaiositive operating performance of the U.S. opanat taxable income in carry back
periods and the availability of expected futureatale income, it is more likely than not that thedii of most of the U.S. deferred tax asset
will be realized in support of the release of mafshe U.S. valuation allowance. All prior year wogierating losses have now been fully
utilized. During the fourth quarter of 2011, ther@many effectively settled a U.S. tax examinaticat tovered years 2006 — 2010. The
settlement resulted in a tax assessment which fiset by previously recorded tax reserves for abeetefit to tax expense of $1 million. In
addition tax expense was favorably impacted byr¢heaining PRC tax holidays of $2 million. All cuntetax holidays for the PRC operations
have now expired. Tax expense was unfavorably itegdzy an increase to the non-US valuation allowastating to increases in certain
non-U.S. net deferred tax assets of $2 million.

The Company continues to maintain a valuation adloe against a portion of its U.S. and non-U.Serded tax asset position at

December 31, 2011, as it cannot assure the uidizaf these assets before they expire. In the,th8.Company has offset a portion of its
deferred tax asset relating primarily to a capdas carryforward by a valuation allowance of $20iom. In addition, the Company has
recorded valuation allowances of $8 million relgtprimarily to non-U.S. net operating losses footal valuation allowance of $28 million.
In conjunction with the Company’s ongoing reviewitsfactual results and anticipated future earnittgss Company will continue to reassess
the possibility of releasing all or part of the wation allowances currently in place when theydeemed to be realizable.

The effects of inflation in areas other than ravtarials and utilities did not have a material effec the results of operations of the Company
in 2011.

2010 versus 2009

Consolidated net sales were $582 million highetdf0 than in 2009. The increase in net sales i® 20inpared to 2009 was primarily the
result of favorable pricing and mix ($354 millioand higher unit volumes ($221 million) in both tderth American and International Tire
Operations segments. The International Tire Opmmatsegment also experienced favorable exchanggira010 ($7 million).

The Company recorded operating profit in 2010 @&8inillion, an increase of $32 million compare®@D9. Operating profit increased as a
result of favorable pricing and mix ($335 milliomjgher unit volumes ($71 million) and manufactarefficiencies ($24 million) in both
segments. Additionally, lower production curtailmhensts due to better capacity utilization ($47lioml) and reduced restructuring costs
(%29 million) in the North American Tire Operatiossgment contributed favorably to the increasefitpr®ther costs, including distribution
and currency impacts, were favorable ($14 milligtgrtially offsetting these improvements were higlagv material costs in both segments
($463 million) and increased products liability oipes ($28 million) recorded in the North AmericareTOperations segment.

During 2009, the Company recognized a benefitsmibrth American Tire Operations segment from inegnvaluations 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 levelssased from 2009.

The Company experienced significant increasesarctsts of certain of its principal raw materialsidg 2010 compared with the 2009 lev
The increases in the cost of natural rubber analeetm-based materials were the most significaneds of higher raw material costs during
2010, which were up $463 million from 2009. Natuxathber, in particular, increased during 2010 comagao 2009.

Products liability expenses totaled $110 million &82 million in 2010 and 2009, respectively. Thejanty of the increase in products
liability expense for the year is due to the Compraetording an additional expense of $22 millionife self-insured portion of a jury verdict
in one case during the first quarter of 2010. Then@any is appealing the decision in that case.réhmining change in the liability primari
results from adjustments to existing reserves baadtie Company’s quarterly comprehensive revieaut$tanding claims.
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Selling, general and administrative expenses weie $nillion (6.3 percent of net sales) in 2010 canegd 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 offseoyced incentive-based compensation. The reducedrido net sales is a result of the
Company effectively controlling its expenses codpléth an increase in net sales in 2010.

During 2010, the Company recorded $21 million istmecturing costs related to the closure of itsafip, 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 cenltecated in Dayton, New Jersey, Moraine, Ohia, @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 comp8&enior Notes in December 2009.

Interest income was $5 million in both 2010 and200

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 thedldction of noncontrolling shareholders’ interext$23 million. Worldwide tax expense
was favorably impacted by the decrease in the Vialuallowance resulting from changes in U.S. def@étax asset and liability balances o
million. It was unfavorably impacted by the increas certain foreign deferred net tax assets ah$don. It was favorably impacted by the
continuation of tax holidays for some of the Comparoperations in the PRC in the amount of $5 mill@omparable amounts for 2009 w
an income tax expense of $0.2 million on incometefaxes from continuing operations of $116 millio

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.

Restructuring

During 2010, the North American Tire Operations #malInternational Tire Operations segments recb&& million and $1 million,
respectively, of restructuring expense associaiédinitiatives announced at various times through2008, 2009 and 2010.

On October 21, 2008, the Company announced it wontdiuct a capacity study of its U.S. manufactufaglities. The study was an
evolution of the Strategic Plan as outlined by@mnpany in February 2008. All of the Company’s Urfanufacturing facilities were
included in the review and were analyzed based @m@ination 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 agjmately 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 f@®@2and 2010, the Company recorded $47 million&@million, respectively, of net
restructuring expense related to the Albany cladar@010, restructuring expense included $13 arillised for equipment relocation and
other costs, $5 million for employee related castd $2 million to write the Albany land and buildidown to fair value. In 2009, net
restructuring expense included $26 million usedefquipment relocation and other costs, $20 milfmremployee related costs and $1
million to write the Albany land, building and eguient down to fair value. Included in employeetedlacosts were severance and other
employee related costs of $15 million, and $5 wmllof settlement losses partially offset by cunt@iht gains related to pension benefits. The
Company received $3 million in government granengts throughout 2009, partially offsetting grosstructuring expense.

The Company has recorded $142 million of costgedlo the closure of the Albany manufacturinglfgciThis amount includes employee
related costs of $25 million and equipment related other costs of $117 million, including impaimh&sses of $78 million to write the
Albany land, building and equipment to fair value.
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The land, building and certain manufacturing equéptriocated at Albany were classified as “assdt$ foe sale” at estimated fair value less
costs to sell determined based on a signed Reatled3tirchase Agreement at December 31, 2010. QarSlegr 30, 2011, those assets were
sold for $8 million, which approximated the caryivalue of those assets.

During 2009, the Company also recorded restruguexpenses associated with the closure of threthManerican distribution centers. The
closure of these distribution centers impacted @pprately 73 people and had a total cost of $2iomllAll of the closures were completed
the end of 2009, with any remaining severance paysmaade in 2010.

In the International Tire Operations segment, Coépueope implemented a workforce reduction progdaming the second quarter of 2010.
This initiative impacted 67 employees and was cetel during the third quarter of 2010. The Compaeprded $1 million of severance ¢
related to this initiative and all severance amsunave been paid.

Cooper Europe also initiated a restructuring progta reduce headcount to align with production wmdurequirements 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 2009 % 2010 % 2011
Sales $2,006.: 20.8% $2,423.¢ 17.% $2,857.(
Operating profit (loss $ 111( 17.7% $ 130.7 -40.6% $ 774
Operating margil 5.5% (0.2) point 5.4% (2.7) points 2.7%
United States unit shipments chang
Passenger tire
Segmen 9.4% -1.C%
RMA members 5.2% -1.7%
Total Industry 5.8% -2.5%
Light truck tires
Segmen 7.1% 7.5%
RMA members 7.5% 1.8%
Total Industry 4.8% -0.1%
Total light vehicle tires
Segmen 9.C% 0.4%
RMA members 5.5% -1.3%
Total Industry 5.7% -2.2%
Total segment unit sales chany 7.4% 1.2%

The source of this information is the Rubber Mantifeers Association (“RMA”) and internal sources.

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 fibr racing, medium truck and motorcycles tmatraanufactured at the Company’s
affiliated operations. Major distribution channalsd customers include independent tire dealerslesale distributors, regional and national
retail tire chains, and large retail chains thédittges as well as other automotive products. $agment does not sell its products directly to
end users, except through three Company-owned sétaés, and does not currently manufacture dtise$ for use as original equipment.
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2011 versus 2010
Sales

Sales of the North American Tire Operations segriremeased by $433 million, or 17.9 percent, coregawith 2010 sales. The increase in
sales was a result of favorable pricing and mib@@illion) and increased unit volumes ($35 milliofhe segment’s total unit sales
increased by 1.3 percent over the prior year. éndhited States, the segment’s unit shipmentstaf light vehicle tires increased 0.4 percent
in 2011 compared with 2010. This increase compaittsa 1.3 percent decrease in total light vehstigpments experienced by the members
of the Rubber Manufacturers Association (‘RMA”) am@.2 percent decrease in total light vehiclersieipts for the total industry (which
includes an estimate for non-RMA members). Broadiires, where the segment has a substantial preserre weaker relative to other
product lines for the industry. The segment was &bbffset this weakness with performance abogérttustry in ultra-high performance,
light truck and SUV tires resulting in a volumetiease compared to industry shipments. Medium ttiselshipments of the Roadmaster
brand, which are excluded from light vehicle shipisewere also strong during the year, up 34.8gmgrcompared with 2010.

Operating Profit

North American Tire segment operating profit desegh$53 million in 2011 compared to 2010. Impropading and mix ($308 million) onl
partially offset higher raw material costs ($410liom). Increased unit volumes ($3 million), themecurrence of restructuring costs ($20
million), decreased products liability charges ($dilion) and decreased selling, general and adstretive costs, reflecting primarily lower
incentive compensation expenses ($9 million), ¢bated favorably to the segment’s operating prwfit2011. The inclusion of COOCSA as
a wholly consolidated entity added to operatindip(89 million). Other operating costs were higli@4 million) compared to 2010.

Manufacturing efficiencies increased $1 million wremmpared with 2010, including $11 million of cdsiring the fourth quarter related to
the labor issues at the Findlay, Ohio manufactui@egity. The Company incurred $3 million in addial costs to mobilize and train a
temporary workforce and $8 million of costs for teeluced unit volume as production was ramped tipeafFindlay location. Exclusive of |
labor issues, manufacturing efficiencies imprové&# #illion from 2010.

The North American Tire Operations segment continiseexperience significant increases in the coktertain of its raw materials in 2011
compared with 2010 levels. The segment’s internzdlgulated average raw material index of 259 dytie year was an increase of 32
percent from 2010. During the third quarter of 2@id4 raw material index reached an all time higB78.

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 priaimgd) mix ($259 million) and higher unit volumes §®Imillion). In the U.S., the segment’s
unit shipments of total light vehicle tires incred$.0 percent in 2010 from 2009. The increaseesantthe 5.5 percent increase in total light
vehicle shipments experienced by the members dRMA, and also exceeded the 5.7 percent increasaahlight vehicle shipments
experienced for the total industry (which includesestimate for non-RMA members). This improvenuaturred across nearly all product
segments as the Company was able to significamthease market share.

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).

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.

The segment’s internally calculated raw materidkiof 196 during the year was an increase of 86epe from 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 Albany manufacturingifiég and the decisions to close three distributeamters. See the discussion of these
initiatives in the Restructuring section.
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International Tire Operations Segment

Change Change
(Dollar amounts in millions 2009 % 2010 % 2011
Sales $993.¢ 28.(% $1,272.: 22.8% $1,557.:
Operating profi $ 72.¢ 12.8% $ 821 25.1% $ 102.7
Operating margil 7.3% (0.8) points 6.5% 0.1 point 6.€%
Unit sales chang 13.8% -5.8%

Overview

The International Tire Operations segment hasiaiitl operations in the U.K. and the PRC. The @ity manufactures and markets
passenger car, light truck, motorcycle and radimgg 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. Cooper Kunshan
Tire currently manufactures light vehicle tires amtler an agreement with the government of the RiRESe tires will be exported to markets
outside of the PRC until May 2012. Only a smallgesitage of the tires manufactured by the segmergad to OEMs. In late 2011, the
Company reached agreement to purchase the asseligbf vehicle tire manufacturing facility in tiepublic of Serbia. This transaction was
completed in early 2012.

2011 versus 2010
Sales

Sales of the International Tire Operations segriremeased by $285 million, or 22.4 percent, from $hles levels achieved in 2010. The
increase in sales was a result of favorable priamgd) mix ($319 million), partially offset by deceeal unit volumes ($77 million). The
segment also experienced favorable exchange ra&lil ($43 million). Intercompany unit volumes dexged in 2011 as the Company
continued to manage its inventory levels to propesflect global market demand. The ongoing exitrfrbias tire production also contributed
to the decreased unit volume, as the Company agedito focus on producing a more premium mix ofipgd. The segment was successfi
increasing sales of Cooper Brand tires in the Glamaarket, where it increased volumes by nearlge86ent from 2010 levels.

Operating Profit

International Tire operating profit was $21 millibigher than in 2010. The increase in operatinditon@s due to improved pricing and mix
($294 million) partially offset by higher raw maidrcosts ($260 million), decreased unit volumes if$illion), higher manufacturing costs (
million) and increased selling, general and adniaisve costs ($3 million). Other operating costem@ased operating profit ($3 million).

The International Tire Operations segment expeadrsignificant increases in the costs of certaiibsafaw materials in 2011 as compared to
2010, consistent with those experienced in theiNArherican Tire Operations segment. Raw materisiscper unit sold have increased 33
percent for 2011 as compared to 2010. For inventalyation, the segment uses FIFO and the aveganethods which are different than
the North American segment and results in a lofagebetween moves in the spot prices of commoditiesthe impact on financial
statements.

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 voluri&g g million), primarily from the Company’s operais in Asia, favorable pricing and mix
(%95 million) and favorable foreign exchange rd@&&million). Despite the increase in unit volumiige segment was able to actively reduce
production of certain lower margin tires, includinigs products.
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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).

Discontinued Operations

In 2003 the Company initiated bilateral Advancecihg Agreement (“APA”) negotiations with the Caraaliand U.S. governments to change
its intercompany transfer pricing process betwetarraerly owned subsidiary, Cooper-Standard Autaneotinc., (“CSA”) and its Canadian
affiliate. The governments settled the APA in 2@0@ on August 3, 2009, Cooper-Standard Holdingsfiled a Bankruptcy petition. On
August 19, 2009, the Company filed an action inWinited States Bankruptcy Court, District of Delagan response to the tax refunds owed
to the Company pursuant to the September 16, 28ledagreement of CSA for pre-disposition perioddireggn December 23, 2004. On

March 17, 2010, the Company entered into a settiémgreement to resolve the subject proceedingshwlecame non-appealable on

April 29, 2010. Pursuant to the settlement agre¢n@A paid the Company approximately $17,639 ddition to the resolution of other
contingent liabilities between the parties. Baspdruthe settlement, the Company released lialsiligeorded on its books relating to the
disposition of CSA in the amount of $7,400 throl@jkcontinued Operations, net of the tax impacthmquarter ended June 30, 2010. There
has been no activity relating to this item in 2011.

The following table provides details of the Compardiscontinued operations:

2009 2010
Income (loss) related to former automotive operegjmet of tax $(31.9 $24.1
Income (loss) from Oliver Rubber subsidiary, netaof (0.3 —

$(3L7)  $24.1

Outlook for the Company

For 2012, the Company expects uncertainty to parstie global economic environment. Demand figstiwill vary by region and likely
remain sluggish compared to historical growth rabesmand in mature tire markets historically grawa range of 1 to 3 percent, while
developing markets including the PRC will be highiérrough its actions to launch new products addeleexceptional value, the Company
expects to exceed industry growth rates. Potefutidligher volume growth exists as pent-up demamadplacement tires has continued to
build. It is difficult to accurately predict whemad how that demand will manifest.

The Company expects raw material costs to remadtesated levels. The industry has demonstrateabdity to price to help offset raw
material cost volatility, but these price changgsdally lag the raw material cost changes.

Products liability expense is expected to be madbréigher in 2012 than 2011. This is the restilhoreases in legal expenses due to a more
active trial docket and other activities in the dognyear and increased charges to reserves camtsigith the Company’s long-term trend for
products liability.

The Company will also continue investing in theibass and expects capital expenditures for 201@t&b $180 million to $210 million. This
includes investments in an ERP system and invesstiemamp up production at the Serbian plant aequin early 2012.

The Company expects its effective tax rate for 28itimost likely be between 26 percent and 34 petc

If the company fails to reach a resolution with U@7L at the Findlay, Ohio plant for an extendedaqak it will have a negative impact on
the Company’s earnings.

The Company'’s record of achievements gives it camfte that it can successfully compete in a velatiionomy and industry. The
Company'’s focus in 2012 will continue to be guidwsdts Strategic Plan which calls for achievingffiatle top line growth, improving its
global cost structure and improving organizatiazagabilities. The Company is optimistic about itsife and confident that successfully
implementing this plan will drive increased shaidilo value.
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Liquidity and Capital Resources

Generation and uses of cashNet cash provided by operating activities of comitig operations was $125 million in 2011, a deeaxHs$32
million from 2010. During 2011, net income attribbte to continuing operations provided $270 millaord other non-cash charges totaled
$49 million. Partially offsetting these sourcexagh were changes in working capital accounts wtnecisumed $193 million. Inventory
balances have increased from prior year levelsrasudt of higher finished goods unit levels anghér raw material costs. Accounts payable
balances have decreased as a result of lower ragrialgourchases during the fourth quarter of 2011.

Net cash used in investing activities during 20dflects capital expenditures of $155 million, acr@ase of $35 million from 2010. Duril
2011, the Company spent $41 million related toit@ementation of its global ERP system. During fin& quarter of 2011, the Company
invested $17 million to increase its ownership patage in COOCSA to approximately 58 percent, awdbse of the increase in voting
rights, now consolidates the results of those djmers

The Company’s capital expenditure commitments ateder 31, 2011 were $28 million and are incluaethé “Unconditional purchase”

line of the Contractual Obligations table which egrs later in this section. At December 31, 204 Gompany also had an agreement to
purchase the assets of a light vehicle tire manuifig facility in the Republic of Serbia. Thesexitments will be satisfied with existing

cash and cash flows from operations in early 2012.

During 2011 the Company’s long-term debt increased result of notes issued in the PRC and ambontswed in Mexico. In 2011, the
Company paid $117 million to purchase the remai&idgercent ownership interest in Cooper Kunsha20lL0, the Company’s Cooper
Kunshan operations received capital contributioomfthe joint venture partner at the time. Als@10, the Company paid $18 million to
purchase an additional 14-percent interest in @sp@r Chengshan joint venture, increasing its oglmiprshare to 65 percent. In December
2009, the Company repaid $97 million of its Semotes.

Dividends paid on the Company’s common shares $26emillion in each of 2011 and 2010 compared & $#lion in 2009. The Company
has maintained a quarterly dividend of 10.5 centsspare in each quarter during the three yeaisgmkecember 31, 2011. The Company
also paid $6 million and $12 million in dividendsroncontrolling shareholders in the Cooper Cheagghint venture in 2011 and 2010,
respectively.

During 2011, stock options were exercised to aegdis,785 shares of common stock and the Compaonyded $0.4 million of excess tax
benefits on equity instruments. During 2010, stopiions were exercised to acquire 508,044 sharesromon stock and the Company
recorded $3 million of excess tax benefits on gguistruments. During 2009, stock options were eised to acquire 26,230 shares of
common stock and the Company recorded $1.9 mitifeexcess tax benefits on equity instruments.

Available cash, credit facilities and contractuanomitment—At December 31, 2011, the Company had cash arderpsgvalents totaling
$234 million.

Domestically, the Company has a revolving creditlitg with a consortium of four banks that provalep to $200 million based on available
collateral. In July of 2011, the expiration of tlaeility was extended until July 2016. The Compaigo has an accounts receivable
securitization facility which was amended in JuBd2to extend the maturity until June 2014. In R0¢ 1, the limit of this facility was
increased to $175 million. These credit faciliiesre no significant financial covenants until azhlié credit is less than specified amounts. At
December 31, 2011, the Company was in complianteallifinancial covenants and the credit facifitigere undrawn except for amounts
used to back letters of credit. The Company’s amftbl borrowing capacity, based on eligible collate¢hrough use of its credit facility with

its bank group and its accounts receivable sezatitin facility at December 31, 2011, was $293ionill

The Company’s consolidated operations in Asia femraial renewable unsecured credit lines that peowpdto $428 million of borrowings
and do not contain financial covenants. The aduitborrowing capacity on the Asian credit linegséd on eligible collateral and the short-
term notes payable, totaled $240 million at Decanie 2011.

The Company believes that available cash from dipgraash flows and credit facilities will be adetgito fund its needs, including working
capital requirements, projected capital expendstureluding its portion of capital expendituregpartially-owned subsidiaries, and dividend
goals. The long-term debt due within one year &edentire amount of shorm notes payable outstanding at December 31, @0drimarily
debt of consolidated subsidiaries. The Company @zpts subsidiaries to refinance or pay these amsoduring 2012.

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 iceer 1999 to fund the acquisition. The remaisi#@0 million available under the shelf
registration continues to be available at DecerBlie2011. 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.
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In connection with its acquisition of Cooper Chemgs, beginning January 1, 2009 and continuing tyinddecember 31, 2011, the
noncontrolling shareholders had the right to sedl,af exercised, the Company had the obligatiopuchase, the remaining 49 percent
noncontrolling interest share at a minimum pric&@8 million. In 2009, the Company received noéfion from a noncontrolling shareholder
of its intention to exercise its put option andeafteceiving governmental approvals in 2010, then@any purchased the 14 percent share for
$18 million. The remaining noncontrolling shareteltiad the right to sell its 35 percent share ¢oGbmpany at a minimum price of $45
million. This right expired on December 31, 2011.

The Company’s cash requirements relating to cottehobligations at December 31, 2011 are summaiiz¢he following table:

(Dollar amounts in thousand Payment Due by Peric
Less thar After

Contractual Obligation Total 1 year 1-3 years 3-5 years 5 years
Long-term debt $ 340,830 $ 20,59¢ $ 26,52¢ $ 3,24¢ $290,45¢
Capital lease obligations and ot 9,86% 60C 1,20( 1,20C 6,86:
Interest on debt and capital lease obligat 254,13: 25,21¢ 48,70: 46,38: 133,82¢
Operating lease 108,38t 23,14« 28,61 22,19 34,43¢
Notes payable (e 131,65: 131,65: — — —
Unconditional purchase (| 161,83( 161,83( — — —
Commitment to acquire assets in the Republic obig: 16,45( 16,45( — — —
Postretirement benefits other than pension 311,06¢ 17,80: 35,72: 37,27¢ 220,26t
Pension: 360,63: 45,00( 100,00( 100,00( 115,63:
Other lon¢-term liabilities (d) 168,70: — 103,94t 49,98t 14,77:
Total contractual cash obligatio $1,863,65( $442,29' $344,70¢ $260,28¢ $816,25

(@) Financing obtained from financial institutions hetPRC and Mexico to support the Com(’'s operations ther

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

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

(d) Products liability, nonqualified benefit plans, waty reserve and other r-current liabilities.

Credit agency ratings Standard & Poor’s has rated the Company’s long-teorporate credit and senior unsecured debt atvBiB a
positive outlook. Moody’s Investors Service hasgresd a B1 corporate family rating and a B2 ratimgenior unsecured debt.

New Accounting Standards

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

Critical Accounting Policies

“Management’s Discussion and Analysis of Finan€iahdition and Results of Operations” discusse<iiapany’s consolidated financial
statements, which have been prepared in accordeititaccounting 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 policiesvasre fully described in the “Significant AccourgiPolicies” note to the consolidated
financial statements. Application of these accaouynprinciples requires management to make estinaatg@ssumptions that affect the
reported amounts of assets and liabilities, thelalsire 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 resulthioh form the basis for making judgments aboutddeying value of assets and liabilities
that are not readily apparent from other sourcetud results may differ from these estimates uniifégrent assumptions or conditions. The
Company believes that of its significant accounpiatjcies, 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 produatsliiy claims brought in numerous jurisdictionsvitiich individuals
seek damages resulting from motor vehicle accidaiggedly caused by defective tires manufactugethb Company. Each of the products
liability claims faced by the Company generallydhxe different types of tires, models and line$fedent circumstances surrounding the
accident such as different applications, vehidpsgeds, road conditions, weather conditions, dewear, tire repair and maintenance practi
service life conditions, as well as different jdiitctions and different injuries. In addition, in myaof the Company’s products liability
lawsuits, the plaintiff alleges that his or herrharas caused by one or more co-defendants who extepgendently of the Company.
Accordingly, both the claims asserted and the te&nls of those claims have an enormous amounaigdbility. The aggregate amount of
damages asserted at any point in time is not dé@tabie since often times when claims are filed,flzéntiffs do not specify the amount of
damages. Even when there is an amount allegeidhed the amount is wildly inflated and has no radidoasis.

The fact that the Company is a defendant in prediiability 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 30 to 40ionilpassenger, light truck, SUV, radial mediuntkand motorcycle tires per year in
North America. The Company estimates that approteipa&800 million Coope-produced tires — made up of thousands of different
specifications — are still on the road in North Aioa. While tire disablements do occur, it is then@pany’s and the tire industry’s experience
that the vast majority of tire failures relate &msce-related conditions which are entirely outhe Company’s control — such as failure to
maintain proper tire pressure, improper maintenarozel hazard and excessive speed.

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 Compastablished a new excess liability
insurance program. The new program covers the Coygparoducts liability claims occurring on or afiépril 1, 2003 and is occurrence-
based insurance coverage which includes an inaqseeclaim 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 proueere 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 poteniability. 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 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 meaningfaksiihhe products liability claims faced by the Compare unique and widely variable. The
cases involve different types of tires, models kamek, 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. &mdition, in many of the Company’s products liailawsuits, the plaintiff alleges that his or
her harm was caused by one or more co-defendamtsetbd independently of the Company. Accordintlg,claims asserted and the
resolutions of those claims have an enormous anafurgriability. The costs have ranged from zerbfiadte to $33 million in one case with no
“average” that is meaningful. No specific accrigamiade for individual unasserted claims or for @me 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 litigationvéist 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. Howiev@possible an individual claim from time tontéé 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 2Qtk8,Company increased its products
liability reserve by $85 million. The addition ofi@ther year of self-insured incidents accounted#f million of this increase. The Company
revised its estimates of future settlements forsaaged and premature claims. These revisionsasetethe reserve by $2 million. Finally,
changes in the amount of reserves for cases whéfieient information is known to estimate a liahjlincreased by $43 million. Of this
amount, $22 million was the result of the Comparmyéasing its self-insured portion of a jury vetdicone case during the first quarter of
2010. The Company considered the impact of thie ed®en evaluating the assumptions used in estaigisbserve balances and did not
adjust its assumptions based solely on this case.
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During 2011, the Company increased its produchsliip reserve by $67 million. The addition of ahet year of self-insured incidents
accounted for $42 million of this increase. The @amy revised its estimates of future settlememsifasserted and premature claims. These
revisions increased the reserve by $13 millionaliyn changes in the amount of reserves for casesevsufficient information is known to
estimate a liability increased by $12 million.

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

During 2010, the Company paid $46 million and dgr2®11, the Company paid $50 million to resolveesand claims. The Company’s
products liability reserve balance at December2B10 totaled $191 million (current portion of $4@limn). At December 31, 2011, the
products liability reserve balance totaled $207iaril(current portion of $58 million).

The products liability expense reported by the Canypncludes amortization of insurance premiums;aaijustments to settlement reserves
and legal costs incurred in defending claims agamesCompany offset by recoveries of legal feegdl costs are expensed as incurred and
products liability insurance premiums are amortiaedr coverage periods. The Company is entitlegitnbursement, 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 reimburssrare met. Substantially all legal
fees reimbursements have been received relaté@se pre-April 2003 claims.

Products liability costs totaled $82 million, $1h@lion and $98 million in 2009, 2010 and 2011, pestively, and include recoveries of legal
fees of $3 million and $6 million 2009 and 201Gspectively. Insurance policies applicable to claoosurring on April 1, 2003, and
thereafter, do not provide for recovery of legade

Income Taxe— The Company is required to make certain estimatdgudgments to determine income tax expenstni@ancial statement
purposes. These estimates and judgments are m#u ¢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 andhfiizd statement purposes. Changes to these essimatg result in an increase or decrease
to tax expense in subsequent periods.

The Company must assess the likelihood that ithwlable to recover its deferred tax asset. A valnallowance is required pursuant to
Accounting Standards Codification (*“ASC”) when, bdsipon an assessment which is largely dependentalgectively verifiable evidence,
it is more likely than not that some portion of teferred tax asset will not be realized. Defeteedassets and liabilities are determined
separately for each taxing jurisdiction in whicle fompany conducts its operations or otherwisergéggetaxable income or losses. In the
event there is a change in circumstances in thedwhich would affect the utilization of these eleéd tax assets, tax expense in that
accounting period would be adjusted by the amofititaassets then deemed to be realizable.

During 2011, the Company released the valuati@mwalhce that was previously established relateddst iof its deferred tax assets in the
United States, based upon its assessment of fgiditizaf those assets. The Company continues tmtaia a valuation allowance against a
portion of its U.S. and non-U.S. deferred tax apssttion at December 31, 2011, as it cannot agheratilization of these assets before they
expire. In the U.S. the Company has offset a pomioits deferred tax asset relating primarily tce@ital loss carryforward by a valuation
allowance of $20 million. In addition, the Compémgs recorded valuation allowances of $8 milliomtia primarily to non-U.S. net
operating losses for a total valuation allowanc&28 million. In conjunction with the Company’s argg review of its actual results and
anticipated future earnings, the Company will comdi to reassess the possibility of releasing ghleot of the valuation allowances currentl
place when they are deemed to be realizable.

The Company applies the rules under ASC 740-16idcounting for Uncertainty in Income TaxXes uncertain tax positions using a “more
likely than not” recognition threshold. Pursuanthese rules, the Company will initially recognthe financial statement effects of a tax
position when it is more likely than not, basedtoa technical merits of the tax position, that sagiosition will be sustained upon
examination by the relevant tax authorities. If tdve benefit meets the “more likely than not” threlsl, the measurement of the tax benefit
will be based on the Company’s estimate of thenate amount to be sustained if audited by the ¢pairthority. The Company’s liability for
unrecognized tax benefits for permanent and tenmpd@ok/tax differences for continuing operatioas¢lusive of interest, totaled
approximately $1 million at December 31, 2011. ¢nadance with Company policy, the liability retagito pre-2011 years was released or
reclassified following the effective settlementeo).S. federal income tax examination for pre-2¢d4rs and the net result including
estimated interest, net of prior year refundsefiected as an income tax receivable in the amoL$6 million.
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Impairment of lon-lived assets- The Company’s long-lived assets include propgiignt and equipment and other assets that anegiia.

If an indicator of impairment exists for certairogps of property, plant and equipment or definited intangible assets, the Company will
compare the forecasted undiscounted cash flowbwtble to the assets to their carrying valuethdfcarrying values exceed the
undiscounted cash flows, the Company then detestimefair 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 impairmend 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.

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

Pension and postretirement bene— The Company has recorded significant pensiorlitizs 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 dlistt rates used to determine the present valuetafef benefits payments, expected returns
on plan assets and the rates of future compensatioases. The discount rate is also significautihé 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 estinet value of the Company’s pension and othergirsment liabilities for which they could
be settled at the end of the year. When determithiegliscount rate, the Company discounted theaegdeension 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 4.80 percent to measure its U.S. pensainililies at December 31, 2011, which is lower than5.35 percent used at December 31,
2010. The Company used the Citigroup Pension Digcoiability Index yield curve rates to measuredtker postretirement benefit liabiliti
At December 31, 2011, the Company used a rateldfgercent which is lower than the 5.20 percentl addecember 31, 2010. A similar
analysis was completed in the U.K. and the Compkatyeased the discount rate used to measure itspdrision liabilities to 4.85 percent at
December 31, 2011 from 5.5 percent at Decembe2(BIQ.

The rate of future compensation increases is wsddtermine the future benefits to be paid forreadeand non-bargained employees, since
the amount of a participant’s pension is partialfyibutable to the compensation earned duringhtger career. The rate reflects the
Company’s expectations over time for salary andeniaflation and the impacts of promotions and inisencompensation, which is typically
tied to profitability. Effective July 1, 2009, tli@ompany froze the Spectrum (salaried employees) iRlthe U.S. so this assumption is not
applicable to valuing the pension liability. In theK., the Company used 3.0 percent for the es@thfiture compensation increase at
December 31, 2011 compared to a rate of 3.4 peatddcember 31, 2010.

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 yéadecrease in the expected long-term
rate of return will increase pension expense, waem 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 increasies iavel of actual plan assets will serv:
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 amortizatiagh@thortfall, whereas any excess in the actuafiain plan assets from the expected return
will reduce pension expense in future periods dutbé amortization of the excess.

The Company’s current asset allocation for U.Snglassets is 61 percent in equity securities &hge3cent in debt securities. The Company
investment strategy is to match assets to theftmsh of the pension obligations. The Company’sistment policy for U.K. plan assets is to
maintain an allocation of 60 percent in equity s#igs, 20 percent in fixed income securities aGcrcent in property and infrastructure
funds. Equity security investments are structucedchieve a balance between growth and value stdbkesCompany determines the annual
rate of return on pension assets by first analy#tiegcomposition of its asset portfolio. Historicales of return are applied to the portfolio.
This computed rate of return is reviewed by the Gany’s investment advisors and actuaries. Indugimparables and other outside
guidance is also considered in the annual seleofitine expected rates of return on pension assets.

The actual return on U.S. pension plans’ assetsappated 0.40 percent in 2011 compared to an gssetof approximately 11.3 percent in
2010. The actual return on U.K. pension plan asggtsoximated 0.22 percent in 2011 compared tesaetaain of 13.5 percent in 2010. The
Company’s estimate for the expected long-term neturits U.S. plan assets used to derive 2010 atdl @ension expense was 8.50 percent
and 7.75 percent, respectively. The expected leng-teturn on U.K. plan assets used to derive @® 2nd 2011 pension expense was 7.50
percent and 7.10 percent, respectively.
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The Company has accumulated net deferred losseisimgsrom the shortfalls and excesses in actealrns on pension plan assets from
expected returns and, in the measurement of penaiuth other postretirement liabilities, decreasekiacreases in the discount rate and the
rate of future compensation increases and diffa®between actuarial assumptions and actual exgertetaling $672.8 million at
December 31, 2011. These amounts are being antitizeccordance with the corridor amortization iegments of U.S. GAAP over perio
ranging from 10 years to 15 years. Amortizationhefse net deferred losses was $33 million in 20ED$85 million in 2011.

The Company has implemented household caps omtbaras of retiree medical benefits it will provittecertain 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 alfedvetirees 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 U.S. GAAP, the Company recognthe funded status (i.e., the difference betwkerdair value of plan assets and the
projected benefit obligation) of its pension anldestpostretirement benefit (“OPEB”) plans and theunrecognized actuarial losses and
unrecognized prior service costs in the consoldiatdance sheets. The unrecognized actuarial lasgkanrecognized 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 arecunized as net periodic benefit costs in tineesperiods will be recognized as a
component of other comprehensive income.

Item 7A. QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT 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 fameturrency exchange rates and interest ratesv@®® financial instruments are used to
reduce the impact of these risks. See the “Sigmifid\ccounting Policies—Derivative financial ingtrants” and “Fair Value of Financial
Instruments” notes to the consolidated financialeshents for additional information.

The Company has estimated its market risk exposisieg sensitivity analysis. These analyses medkarpotential loss in future earnings,
cash flows or fair values of market sensitive imstents resulting from a hypothetical ten perceangde 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&r 2010 and December 31, 2011. An increase ingsiteates by ten percent of the ac
rates for the Company'’s floating rate long-termtdefligations would not have been material to tlen@any’s results of operations and cash
flows.

To manage the volatility of currency exchange expes related to future sales and purchases, thep&uonfirst nets the exposures on a
consolidated basis to take advantage of naturaétsf Then, for the residual portion, the Compantgrs into forward exchange contracts and
purchases options with maturities of less than daths pursuant to the Company’s policies and hedgiactices. The changes in fair value
of these hedging instruments are offset, in paith @hole, by corresponding changes in the faiugadf cash flows of the underlying
exposures being hedged. The Company’s unprotegfmabseres to earnings and cash flow fluctuationstdwanges in foreign currency
exchange rates were not significant at Decembe2@1) and 2011.

The Company enters into foreign exchange conttaatsanage its exposure to foreign currency denamihceceivables and payables. The
impact from a ten percent change in foreign curyanahange rates on the Company’s foreign currelecyominated obligations and related
foreign exchange contracts would not have beenrahte the Company’s results of operations andh dbsvs.
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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

Restructuring

Settlement of retiree medical ce

Operating profit

Interest expens

Interest incom

Othe—net

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

Income from continuing operatiol

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

Net income attributable to noncontrolling sharelkd{' interests
Net income attributable to Cooper Tire & Rubber @amy

Basic earnings per sha
Income from continuing operations available to Gaopire & Rubber Company commc
stockholders
Income (loss) from discontinued operatic
Net income available to Cooper Tire & Rubber Conypaommmon stockholde:
Diluted earnings per shar
Income from continuing operations available to Gzropire & Rubber Company commc
stockholders
Income (loss) from discontinued operatic
Net income available to Cooper Tire & Rubber Conypammmon stockholde:

See Notes to Consolidated Financial Statement&spaif to 66.
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2009 2010 2011
$2,778,991 $3,360,98  $3,927,15
2,359,96.  2,940,28  3,562,81
419,02 420,70: 364,34!
206,99 211,67 201,04
48,71¢ 20,64 —
7,05( — —
156,26 188,37 163,30:
47,217 36,64 36,19
(5,199 (5,26%) (3,190
(1,277) (2,83¢) (3,846)
115,52 159,82 134,14(
231 20,05 (135,45)
115,29: 139,76 269,60:
(31,65 24,11 —
83,63¢ 163,88 269,60:
31,87 23,43 16,10(
$ 51,761 $ 140,44¢ $ 253,50
$ 157 $ 19 $  4.0¢
(0.53) 0.3¢ —
$ 104 $ 220 $ 406
$ 154 $ 18 $  4.0:
(0.52) 0.3¢ —
$ 10 $ 22/ $ 40z




Table of Contents

CONSOLIDATED BALANCE SHEETS
December 31
(Dollar amounts in thousands)

ASSETS
Current asset:
Cash and cash equivalel
Notes receivabl
Accounts receivable, less allowances of $10,8120it0 and $10,622 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

Goodwill
Intangibles, net of accumulated amortization of 838 in 2010 and $25,759 in 20
Restricted cas
Deferred income tax asst
Other asset
Total asset

See Notes to Consolidated Financial Statement&spaif to 66.
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2010 2011
$ 413,35¢ $ 233,71
69,54 71,66
414,14¢ 427,78
240,10° 294,38
26,73¢ 40,89¢
119,98! 130,11(
386,82 465,39
56,35: 65,434
1,340,23! 1,263,98!
34,35¢ 32,43:
320,99 305,58:
1,636,701 1,739,24.
232,15! 231,82
2,224,20! 2,309,07!
1,371,76 1,339,97!
852,44 969,10¢
— 18,85!
17,25¢ 17,35:
2,27¢ 2,47¢
27,36¢ 197,58(
65,95 31,66¢
$2,305,53  $2,501,00!
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CONSOLIDATED BALANCE SHEETS

December 31

(Dollar amounts in thousands, except par value ansju
(Continued)

December 3: 2010

2011

LIABILITIES AND EQUITY
Current liabilities:

Notes payabl $ 146,947 $ 131,65:
Accounts payabl 384,46 339,21!
Accrued liabilities 152,36 152,30t
Income taxes payab 4,601 6,64¢
Current portion of lon-term debt 5,88t 21,19¢
Total current liabilities 694,26: 651,01
Long-term debi 320,72 329,49¢
Postretirement benefits other than pens 257,65’ 293,26
Pension benefit 258,32: 360,63:
Other lon¢-term liabilities 180,08: 168,70«
Redeemable noncontrolling sharehol’ interests 71,44 —
Equity:
Preferred stock, $1 par value; 5,000,000 sharémenéd; none issue — —
Common stock, $1 par value; 300,000,000 share®anghl; 87,850,292 shares issued in 2010 and in
2011 87,85( 87,85(
Capital in excess of par vall 61,44« 1,04z
Retained earning 1,247,26! 1,464,39:.
Cumulative other comprehensive I¢ (468,067 (520,879
928,49t 1,032,401
Less: common shares in treasury at cost (26,20583610 and 25,551,636 in 201 (467,707 (454,60
Total parent stockholde’ equity 460,78 577,80:
Noncontrolling shareholde’ interests in consolidated subsidiar 62,26 120,08
Total equity 523,05( 697,89
Total liabilities and equit $2,305,53°  $2,501,00!

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

Capital Ir
Redeemable
Noncontrolling Excess c
Common
Shareholders’ Stock Par
Interests $1 Par Valu Value

Balance at January 1, 2009 $ 62,72( $ 86,32. $ 43,76¢
Net income 30,53¢
Other comprehensive income (los
Unrecognized postretirement
benefits, net of $17,337 tax
effect
Currency translation adjustme 20¢€
Change in the fair value of
derivatives and unrealized gain
on marketable securities, net of
$2,397 tax effec
Comprehensive incorr 30,747
Accretion of redeemable noncontrolling
shareholder interests (9,939
Issuance of 1,527,778 shares of st 1,527 20,47:
Stock compensation plans, including tax
benefit of $1,94« 6,40¢
Cash dividenc—$.42 per shar

Balance at December 31, 20 83,52¢ 87,85( 70,64¢

Net income 19,37¢
Other comprehensive income (los
Unrecognized postretirement
benefits, net of $1,488 tax
effect
Currency translation adjustme (521)
Change in the fair value of
derivatives and unrealized ga
on marketable securities, net
$206 tax effec
Comprehensive incon 18,85¢
Dividends payable to noncontrolling
shareholde (11,637)
Contribution of noncontrolling shareholc
Acquisition of noncontrolling shareholde
interests (19,309 1,38¢
Stock compensation plans, including tax
benefit of $3,29: (10,58%)
Cash dividenc—$.42 per shar

Balance at December 31, 20 $ 71,44:  $ 87,85( $ 61,44«

Net income 13,62¢
Other comprehensive income (loss):
Unrecognized postretirement
benefits, net of $45,283 tax
effect
Currency translation adjustment 3,59¢
Change in the fair value of
derivatives and unrealized
gain on marketable securities
net of $899 tax effect
Comprehensive income 17,22:
Dividends payable to noncontrolling
shareholder (5,73))
Acquisition of business
Acquisition of noncontrolling
shareholders’ interests (51,817
Expiration of put option (82,937
Stock compensation plans, including tax
benefit of $412 (8,590)
Cash dividends—$.42 per share

Balance at December 31, 2011 $ — $ 87,85( $ 1,04:

Total
Parent
Stockholders’
Equity Total
269,82¢ $ 318,24t
51,76 53,10(
(4,80 (4,807
3,77¢ 3,74(
(4,81%) (4,81%)
45,92: 47,22
9,93¢ 9,93¢
22,00( 22,00(
8,04« 8,04
(24,926) (24,926)
330,80¢ 380,52
140,44¢ 144,51:
(2,949 (2,949
5,97¢ 7,711
(820) (820)
142,65¢ 148,45:
6,75(
1,38¢ 1,38¢
11,70¢ 11,70¢
(25,770) (25,770)
460,78¢ $ 523,05(
253,50: 255,97!
(80,715 (80,715
11,95¢ 8,78¢
8,29( 8,29(
193,03: 192,33t
37,85
(54,239 (116,50()
82,93
4,34 4,34f
(26,12)) (26,12))
577,80: $ 697,89(

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

Operating activities
Net income
Adjustments to reconcile net income to net caskigeal by continuing operation
Loss (income) from discontinued operations, néhodme taxe:
Depreciatior
Amortization
Deferred income taxe
Stock based compensati
Change in LIFO resen
Amortization of unrecognized postretirement best
Loss on sale of asse
Restructuring asset wr-down
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 continuing operatis
Net cash provided by (used in) discontinued opena
Net cash provided by operating activit
Investing activities
Property, plant and equipme
Investment in unconsolidated subsidi
Acquisition of businesses, net of cash acqu
Proceeds from the sale of ass
Net cash used in investing activit|
Financing activities
Net payments on she-term debr
Additions to lon¢-term debt
Repayments of lor-term deb!
Contributions by noncontrolling shareholt
Acquisition of noncontrolling shareholder inter
Payment of dividends to noncontrolling sharehol
Payment of dividend
Issuance of common shares and excess tax benefistions
Net cash used in financing activiti
Effects of exchange rate changes on cash of cangraperation:
Changes in cash and cash equival
Cash and cash equivalents at beginning of
Cash and cash equivalents at end of

See Notes to Consolidated Financial Statementgspai to 66.
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2009 2010 2011

$ 83,63 $16388 $ 269,60

31,65¢ (24,119 —
121,48 121,78t 121,55
2,02¢ 1,93¢ 1,34¢
(6,765) 2,787  (168,69(
5,41¢ 6,84¢ 4,137
(94,79() 64,11¢ 45,35;
32,90: 32,52: 35,32t
874 2,797 2,83¢

90C 1,84¢ —
(42,549  (113,19)  (27,13)
221,10¢  (148,78)  (105,58)
26,76¢ (13,90¢) 6,62¢
49,54¢ 78,47 (58,04¢)
32,65¢ (11,49) 777
13,46: (7,829 (2,589
478,34 157,67 125,51°

(33,777) 17,014 —
444,56 174,69: 125,51°
(79,339 (119,739 (155,401

(65¢) — —
— — (17,380)
1,53¢ 2,49¢ 3,45(
(78,45)  (117,24)  (169,33f)
(32,969 (12,979 (23,590
26,51( — 30,01
(153,569 (19,75 (600)

— 6,75( —
— (17,920 (116,500
— (11,63) (5,73)
(24,920) (25,770 (26,127
2,301 10,30¢ 4,47C
(182,649 (70,997 (138,06
(4,15/) (78) 2,231
179,30 (13,627 (179,649
247,67: 426,98 413,35¢
$426,98. $41335 $ 233,74
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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 includeattmunts of the Company and its majority-owned iglidoges.
Acquired businesses are included in the consolidf@ncial statements from the dates of acquisitill intercompany accounts and
transactions have been eliminated.

The Company consolidates into its financial stateéhe accounts of the Company, all wholly-ownelgsgdiaries, and any partially-owned
subsidiary that the Company has the ability to mn€ontrol generally equates to ownership pemgatwhereby investments that are more
than 50-percent owned are consolidated, investniestisbsidiaries of 50 percent or less but grethiten 20-percent are accounted for using
the equity method, and investments in subsidiari€0 percent or less are accounted for using ¢seroethod. The Company does not
consolidate any entity for which it has a variabkerest based solely on power to direct the a@viand significant participation in the
entity’s expected results that would not othentiseconsolidated based on control through votingrasts. Further, the Company’s joint
ventures are businesses established and mainiaicednection with the Company’s operating strategy

The Company entered into a joint venture with Kefita Company to construct and operate a tire nastufing facility in the PRC which
began production in 2007. Under the initial agreetséor this entity, until May 2012, all of theds produced by this joint venture are
required to be exported and sold to Cooper TireublBer Company and its subsidiaries at a pricewoatd provide an acceptable return to
the joint venture. Due to this requirement, the @any had the power to direct the manufacturing aers of the joint venture to produce
the types of tires required by the Company to ritegtlobal demands. The Company had determinedsttive primary beneficiary of this
joint venture because of the operational contrd| the fact it received all of the tires producedig manufacturing operation. Previou
known as Cooper Kenda Tire, this entity, now kn@srCooper Kunshan Tire, is wholly owned by the Canypeffective March 1, 2011.

The Company had entered into a joint venture na@eaper de Mexico between the Company and Nemahkiienal to market and
distribute Cooper, Pneustone and associated birasdri Mexico. The Company had determined it tredgower to control the purchasing
and marketing of tires for the joint venture. Then@pany had determined it was the primary benefiaidithis joint venture due to its ability
to control the primary economic activity. Effectivanuary 14, 2011, this entity is virtually 100qaatt owned by the Company.

Since the Company had determined as of Decemb&030, that both Cooper Kenda and Cooper de Mexare Variable Interest Entities
(“VIES") and it was the primary beneficiary, it had includeelir assets, liabilities and operating resultésrtonsolidated financial statemel
At December 31, 2010, the assets (principally Pitgpplant and equipment) of these VIEs, $204,%8kid only be used to settle obligations
of those VIEs. Similarly, liabilities (principalljotes payable) of consolidated VIEs, $80,414, atdbeber 31, 2010, represented claims
against the specific assets of the VIEs.

Cash and cash equivalents and Short-term invessremhe Company considers highly liquid investmentthwain 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 deemegibédi for the investment of the
Company’s cash include: 1) U.S. Treasury securii@sgeneral obligations fully guaranteed with ee$po principal and interest by the
government; 2) obligations of U.S. government ag@&) 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” byatlard & 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 totalibg,$89 and $233,710 at December 31,
2010 and December 31, 2011, respectively. The itpjoirthe cash and cash equivalents were investetigible financial instruments in
excess of amounts insured by the Federal Depagitamce Corporation and, therefore, subject toitariedl. Management believes that the
probability of losses related to credit risk onestments classified as cash and cash equivalemtdikely.
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Notes receivabl- The Company has received bank secured notesdeotain of its customers in the PRC to settle t@umunts
receivable. These notes generally have maturifissxanonths or less.

Accounts receivabl The Company records trade accounts receivable wavemue 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 establistmedugh charges to the provision for bad debte Th
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.

Inventorie— Inventories are valued at cost, which is not inesscof market. Inventory costs have been deterntipede LIFO method for
substantially all U.S. inventories. Costs of otimmentories have been determined by the firstiist-but (“FIFO”) and average cost methods
which include direct material, direct labor, angligable manufacturing and engineering overheatscos

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

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

Intangibles with definite lives include trademartesshnology and intellectual property which are gimed over their useful lives, which rar
from five years to 30 years. The Company evalugtesecoverability of long-lived assets based ogisocounted projected cash flows
excluding interest and taxes when any impairmeimdiated. Goodwill and indefinite-lived intang#isl are assessed for potential impairment
at least annually or when events or circumstanugisate impairment may have occurred.

-38-



Table of Contents

Earnings per common sha— Net income per share is computed on the basieofieighted average number of common shares adtsta
each year. Diluted earnings per share includedithtve effect of stock options and other stochtsiiThe following table sets forth the
computation of basic and diluted earnings per share

(Number of shares and dollar amounts in thousaxckspt per share amounts)

2009 2010 2011
Numeratol
Income from continuing operations attributable two@er Tire &

Rubber Compan $83,42( $116,33: $253,50:
Accretion of redeemable noncontrolling sharehol interest 9,93¢ — —
Numerator for basic and diluted earnings per shameeme from

continuing operations available to common stockér $93,35¢ $116,33: $253,50:

Denominatol
Denominator for basic earnings per share— weightedlage shares

outstanding 59,43¢ 61,29¢ 62,15(
Effect of dilutive securitie—stock options and other stock ur 1,24: 1,34¢ 862
Denominator for diluted earnings per share— adflisteighted

average share outstandi 60,68 62,64¢ 63,01:

Basic earnings per shal
Income from continuing operations available to Garopire & Rubbe

Company common stockholde $ 1.57 $ 1.9C $ 4.0¢
Income (loss) from discontinued operations, nehodme taxe: (0.5%) 0.3¢ —
Net income available to Cooper Tire & Rubber Conypammmon

stockholders $ 1.04 $  2.2¢ $ 4.0¢

Diluted earnings per shar
Income from continuing operations available to Garopire & Rubbe

Company common stockholde $ 1.5¢ $ 1.8€ $ 4.0
Income (loss) from discontinued operations, nehodme taxe: (0.52) 0.3¢€ —
Net income available to Cooper Tire & Rubber Conypasmmon

stockholder: $ 1.0Z $ 224 $ 4.0z

Options to purchase shares of the Company’s constomk not included in the computation of dilutednéggs per share because the options’
exercise prices were greater than the average maike of the common shares were 503,114, 8,080Lg0%5,709 in 2009, 2010 and 2011,
respectively. These options could be dilutive ia thture depending on the performance of the Copipatock.

Derivative financial instrument Derivative financial instruments are utilized by tBompany to reduce foreign currency exchange.righa
Company has established policies and proceduressfoassessment and the approval, reporting andtanimg of derivative financial
instrument activities. The Company does not emtigr financial instruments for trading or speculatpurposes. The Company offsets fair
value amounts recognized on the statement of finhposition for derivative financial instrumentseeuted with the same counter-party.
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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 ergigarate 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 foredastles and purchases denominated in
currencies that are not the functional currencgesfain entities. The forward contracts have maésriof less than twelve months pursuant to
the Company’s policies and hedging practices. Thaseard contracts meet the criteria for and hagerbdesignated as cash flow hedges.
Accordingly, the effective portion of the changéair value of unrealized gains and losses on $oichard contracts are recorded as a
separate component of stockholders’ equity in twompanying 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 purchaseggwconfirms 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 ineffectivemeccurs.

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

Income taxe—Income tax expense for continuing operations dasdothitinued operations is based on reported easrfings) 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 duevienue or expense items reported in
one period for tax purposes and in another pepodiiancial 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 valuaiomance 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
subsidiaries based on the Company’s intentionttieste earnings will continue to be reinvested.

Products liability— The Company accrues costs for products liabilitthattime a loss is probable and the amount ofdassbe estimated. T
Company believes the probability of loss can baldisthed and the amount of loss can be estimatigdafter certain minimum information is
available, including verification that Company-pueed products were involved in the incident giviisg to the claim, the condition of the
product purported to be involved in the claim, tlagure of the incident giving rise to the claim e extent of the purported injury or
damages. In cases where such information is kneaeh products liability claim is evaluated basedt®specific facts and circumstances. A
judgment is then made to determine the requirefioergstablishment or revision of an accrual for aogential liability. The liability ofter
cannot be determined with precision until the clé&mesolved.

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 meaningfeksine 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-defendamtsethd independently of the Company. Accordintjig,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 demoedttiaat its estimates have been reasonably acandt®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 Canypncludes amortization of insurance premiumsaatjustments to settlement reserves
and legal costs incurred in defending claims agamesCompany offset by recoveries of legal feegdl costs are expensed as incurred and
products liability insurance premiums are amortiaedr coverage periods. The Company is entitlegitnbursement, under certain insura
contracts in place for periods ending prior to Apri2003, of legal fees expensed in prior periogalsed on events occurring in those periods.
The Company records the reimbursements under salatigs in the period the conditions for reimbursehare met. At December 31, 2011,
substantially all legal fees reimbursements hawnlveceived related to these pre-April 2003 claims.

Advertising expens— Expenses incurred for advertising include productiod media and are generally expensed when intuDesaler-
earned cooperative advertising expense is recontted earned. Advertising expense for 2009, 2010281d was $43,690, $48,432 and
$53,735, respectively.

Stock-based compensatien The Company’s incentive compensation plans atltsvCompany to grant awards to key employees iffattme

of stock options, stock awards, restricted stodksUyfiRSUs"), stock appreciation rights, performarstock units (“PSUs"), dividend
equivalents and other awards. Compensation retatdtese awards is determined based on the faievai the date of grant and is amortized
to expense over the vesting period. For RSUs atgsPthe Company recognizes compensation expense basthe earlier of the vesting
date or the date when the employee becomes eligilgire. If awards can be settled in cash, tlegsrds are recorded as liabilities and
marked to market. See Note 15 — Stock-Based Corafiendor additional information.

Warranties -The Company provides for the estimated cost of ycod/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:

2009 2010 2011
Reserve at January 1 $ 18,24« $ 23,81« $ 24,92¢
Additions 23,13¢ 24,79 34,28¢
Payment: (17,56¢) (23,687) (31,819
Reserve at December $ 23,81« $ 24,92 $ 27,40(

The increase in the warranty provision is due prilp#o truck and bus tires in the PRC and the élasied prices of tires used to compute the
warranty provision.

Use of estimates Fhe preparation of consolidated financial statesi@ntonformity with U.S. generally accepted acdamgprinciples
requires management to make estimates and assasfhit affect reported amounts of: (1) revenueseaipenses 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 recognitic—Revenues are recognized when title to the prodasdes to customers. Shipping and handling costeeneded in co:
of products sold. Allowance programs such as voluehates and cash discounts are recorded at teeofisale as a reduction to revenue
based on anticipated accrual rates for the year.

Research and developm«—Costs are charged to cost of products sold asnedand amounted to approximately $35,672, $39arB
$44,586 during 2009, 2010 and 2011, respectively.

Related Party Transactio— The Company’s CCT joint venture had notes payabtee noncontrolling shareholder of $18,120 and 233

as of December 31, 2010 and 2011, respectivelyati$944, $941 and $859 of interest in 2009, 2042011, respectively. The CCT joint
venture also paid $35,164, $41,032 and $41,59%emoncontrolling shareholder primarily for the ghase of utilities during 2009, 2010 and
2011, respectively.
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Accounting pronouncemer—

Goodwill Impairment Testing — In September 201 &, Einancial Accounting Standards Board (“FASB”usd Accounting Standards Update
(“ASU") 2011-08, “Testing Goodwill for Impairmentiyhich permits an entity to first qualitatively ass the likelihood of impairment of
goodwill to determine the necessity of performihg traditional two-step goodwill impairment tesheTamendments in this update are
effective for annual and interim goodwill impairnteests performed for fiscal years beginning aftecember 15, 2011, although early
adoption is permitted. The adoption of this guidaiscnot expected to have a material impact orChapany’s consolidated financial
statements.

Other Comprehensive Income — In June 2011, the Fia8Ed ASU 2011-05, “Presentation of Comprehensigeme”, which requires an
entity to present the total of comprehensive incaime components of net income, and the compormdmtther comprehensive income either
in a single continuous statement of comprehensizeme or in two separate but consecutive statem&nésupdate eliminates the option to
present components of other comprehensive incomarasf the statement of equity. The amendmentisisnupdate are effective for fiscal
years and interim periods beginning after Decembe2011

In December 2011, the FASB issued ASU 2011-12, éDaf of the Effective Date for Amendments to tledentation of Reclassifications of
Items Out of Accumulated Other Comprehensive Incomfccounting Standards Update No. 2011-05". Timeadments under this update
defer only a portion of ASU 2011-05, and accordmghe components of other comprehensive incomstéreequired to be presented either
in a single continuous statement or in two sepdrateonsecutive statements. The effective dafeStd 2011-12 coincides with the effective
date of ASU 2011-05 noted above.

Although the Company does not expect the adoptidgkSdJ 2011-05 to have a material effect on its adidsited financial statements, it will
change its financial statement presentation.

Financial and Derivative Instruments—In Decembet2@he FASB issued ASU 2011-11, “Disclosures aliftgetting Assets and
Liabilities”, which requires an entity to disclosgormation about offsetting and related arrangetsiefhe amendments in this update are
effective for annual and interim periods beginnamgor after January 1, 2013, with retrospectivdiagpon. Although the Company does not
expect the adoption of ASU 2011-11 to have a nlteffect on its consolidated financial statemeitsjll expand disclosures relating to
financial and derivative instruments.

Fair value measurementdn May 2011, the FASB issued ASU 2011-04, “Amendtag¢a Achieve Common Fair Value Measurement and
Disclosure Requirements in U.S. GAAP and IFRS”. @heendments in this update clarify requirementsiofvalue measurements and
related disclosures. The amendments in this updateffective for interim and annual periods bemigrafter December 15, 2011. The
adoption of this accounting standards update willhave a material effect on the Company’s conatdid financial statements.

Discontinued operation— On December 23, 2004, the Company sold its autembtisiness, CSA, to an entity formed by The Cyp&our
and Goldman Sachs Capital Partners. The operatfadine Company’s Oliver Rubber Company subsidiéoynierly part of the North
American Tire Operations segment), were sold okrt5, 2007. These operations are considered disbentinued operations.

In 2003 the Company initiated bilateral APA negitias with the Canadian and U.S. governments to@hds intercompany transfer pricing
process between a formerly owned subsidiary, C84 it Canadian affiliate. The governments setihedAPA in 2009 and on August 3,
2009, Cooper-Standard Holdings Inc. filed a Bantaypetition. On August 19, 2009, the Company fiedaction in the United States
Bankruptcy Court, District of Delaware, in respotse¢he tax refunds owed to the Company pursuatitdé®Geptember 16, 2004 sale
agreement of CSA for pre-disposition periods endbegember 23, 2004. In the fourth quarter of 2@08,Company settled a tax and interest
obligation in the U.S. of approximately $31,400. Rarch 17, 2010, the Company entered into a settiérmgreement to resolve the subject
proceedings, which became non-appealable on A@yi2@10. Pursuant to the settlement agreement, g2&Rthe Company approximately
$17,639, in addition to the resolution of othertiogent liabilities between the parties. Based ufhensettlement, the Company released
liabilities recorded on its books relating to thepsition of CSA in the amount of $7,400 througkddntinued Operations, net of the tax
impact, in the quarter ended June 30, 2010. Thesdben no activity relating to this item in 2011.

The Company'’s consolidated financial statementectthe accounting and disclosure requirementshvitiandate the segregation of
operating results and the balance sheets relatiye hiscontinued operations from those relatezhggning operations. Accordingly, the
consolidated statements of operations for the yeraded December 31, 2009, 2010 and 2011 reflecs#gregation as income from
continuing operations and income from discontinapdrations.

Reclassificatior—certain amounts for prior years have been redladsio conform to the current year presentation.
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Note 2—Acquisition

On January 14, 2011, the Company invested $21,Ad%equired an additional 21-percent ownership@OCSA, a Mexican tire
manufacturing entity in which the Company had poesly been an equity investor. The Company’s owriprshare increased to
approximately 58 percent and, because of the isergavoting rights, the results of the entity 488 percent of its assets and liabilities were
consolidated from the date of this transaction. Toempany made this additional investment as patsaftrategic plan to build a sustainable,
competitive cost position.

The COOCSA acquisition has been accounted forpasahase transaction. The total consideration(liog the $21,775 paid and the fair
value of the original 3®ercent ownership interest) has been allocateliet@assets acquired, liabilities assumed and noratlimg shareholde
interest based on their respective fair valuesiatidry 14, 2011. The excess purchase price ovestimated fair value of the net assets
acquired has been allocated to goodwill. Goodwailisists of anticipated growth opportunities for CC&A and is recorded in the North
American Tire Operations segment. Goodwill is nedulctible for federal income tax purposes. The atpay results of COOCSA have been
included in the consolidated financial statemefhthi® Company since the date of the transaction.

The following table summarizes the estimated falugs of the assets acquired and liabilities asdwnelanuary 14, 2011, translated into
U.S. dollars at the exchange rate on that date.

Assets
Cash $ 4,39
Inventory 14,10¢
Other current asse 3,64
Property, plant & equipmel 84,06¢
Goodwill 18,85
Liabilities
Payable to Cooper Tire & Rubber Comp: (4,185
Accounts payabl (4,990
Accrued liabilities (2,817
Deferred income taxe (7,89¢)
Notes payable to Cooper Tire & Rubber Comp (11,269
93,90¢
Noncontrolling shareholder intere (37,859
Cooper Tire & Rubber Company consideral $ 56,05¢

The Company has determined that the nonrecurringdbue measurements related to each of thesésamse liabilities rely primarily on
Company-specific inputs and the Company’s assumptibout the use of the assets and settlemethilftles, as observable inputs are not
available and, as such, reside within Level 3 effdlir value hierarchy as defined in Footnote Ite Tompany utilized a third party to assist
in the fair value determination of certain compadsasf the purchase price allocation, namely Prgp@tant and equipment. The valuation of
Property, plant and equipment was developed ugingapily the cost approach. The fair value of thmmany’s investment was determined
based upon internal and external inputs considesmigus relevant market transactions and discaucdsh flow valuation methods, among
other factors. The fair value of noncontrolling s#elder interest was valued using the same matked to value the investment.

At December 31, 2010, the Company’s previously med investment in COOCSA was recorded as an Imaydtin unconsolidated
subsidiary of $24,398, which was included in Othssets on its Consolidated Balance Sheets. The &gnfad also recorded a Cumulative

currency loss of $4,893 associated with this inwesitt, which was included in Cumulative other corhpresive loss on the Consolidated
Balance Sheets.

In connection with its increased investment in CE3Cthe Company recorded a gain of $4,989 on itgral investment, which represents
the excess of the fair value of approximately $8@,8ver the January 14, 2011 carrying value andiguely unrecognized currency losses.
The gain was recorded in Other income in the firdrstatements.

The Cooper Tire & Rubber Company consideration ftbentable above of $56,055 represents the $2hd@Bional investment made by the
Company plus the fair value of the original investrnof $34,280.

The acquisition does not meet the thresholds &gmificant acquisition and therefore no pro forfimancial information is presented.
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Note 3—Inventories

At December 31, 2010 and 2011, approximately 3¢qrarand 29 percent, respectively, of the Company®antories had been valued under
the LIFO method. Increases in inventory balancehérinternational segment as well as the inclusicihe consolidated financial statements
for COOCSA as a result of the acquisition have eduhkis percentage to decrease in 2011. The remggiimventories have been valued under
the first-in first-out (“FIFO”) or average cost rhetd and all inventories are stated at the lowaost or market.

Under the LIFO method, inventories have been redlbgeapproximately $191,180 and $236,532 at Dece®tbe2010 and 2011,
respectively, from current cost which would be mgo under the FIFO method.

Note 4—Other Current Assets
Other current assets at December 31 were as fallows

2010 2011
Deferred tax assets $ — $41,77:¢
Income tax recoverab 29,957 9,85k
Assets held for sal 8,15¢ —

Other 18,24t 13,80¢

$56,35] $65,43¢

The land, building and certain manufacturing equéptrocated at Albany, Georgia were classifiedasséts held for sale” at estimated fair
value less costs to sell based on a signed ReatleE3tirchase Agreement at December 31, 2010. GarSlegr 30, 2011, those assets were
sold for $8,139.

Note 5—Goodwill and Intangibles

Goodwill is recorded in the segment where it wasegated by acquisitions. See Note Rcquisition for a discussion of the goodwill reced
during 2011. Purchased goodwill and indefinitediietangible assets are tested annually for impaitranless indicators are present that
would require an earlier test.

During the fourth quarters of 2009, 2010 and 2@i4 Company completed its annual goodwill and igitale assets impairment tests and no
impairment was indicated.

The following table presents intangible assetsagwimulated amortization balances as of Decemhet(@D and 2011:

December 31, 201 December 31, 2011
Gross Accumulates Net Gross Accumulated Net
Carrying Carrying Carrying Carrying
Amount Amortizatior Amount Amount Amortization Amount
Definite-lived:
Trademarks and tradenan $10,89: $ (5,060) $ 5,831 $10,89. $ (5,657 $ 5,23¢
Patents and technoloy 15,03¢ (14,769 274 15,03¢ (24,89) 147
Other 5,96¢ (4,63)) 1,33¢ 7,36¢ (5,216) 2,14¢

31,89 (24,45%) 7,43¢ 33,29¢ (25,759 7,53¢

Indefinite-lived:
Trademarks 9,817 — 9,817 9,817 — 9,817
$41,71.  $ (24,455 $17,25¢ $43,11. $ (25,759 $17,35:

Estimated amortization expense over the next feeryis as follows: 2012—$1,467, 2013—$1,093, 203843, 2015—$823 and 2016—
$778.
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Note 6—Other Assets
Other assets at December 31 were as follows:

Land use rights

Tax incentives

Investment in unconsolidated subsidi
Other

2010 2011
$10,92: $11,07¢
11,72¢ 8,59¢

24,39¢ —
18,91« 11,99¢
$65,95' $31,66¢

At December 31, 2010, the Company had an approgiB@percent ownership in a tire manufacturing ajen in Mexico. In January of
2011, the Company acquired an additional 21% ovinigiend now consolidates the results of this ojpamat

Note 7—Accrued Liabilities
Accrued liabilities at December 31 were as follows:

Products liability

Payroll and withholding
Warranty

Other postretirement benef

Foreign currency derivative instrumel

Other

Note 8—Income Taxes

2010 2011
$ 41,89 $ 58,50t
45,86 26,94:
19,66¢ 22,07¢
17,69: 17,80:
3,971 (5,869)
23,27: 32,84’
$152,36:  $152,30!

Components of income from continuing operation®teincome taxes and noncontrolling shareholdetstésts were as follows:

United States
Foreign
Total

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

Current:
Federal
State and locz
Foreign

Deferred:
Federal
State and loce
Foreign

2009 2010 2011
$35200 $6757¢ $ 21,76
80,32: 92,24’ 112,38:
$11552:  $159,82(  $134,14¢

2009 2010 2011
$(3,990 $282 $ 6,69
96€ 3,71¢ 2,05¢
10,02( 10,73: 24,48¢
6,99¢ 17,27( 33,23:
(770) 3,921 (139,69
— — (28,897
(5,995) (1,134) (100)
(6,765) 2,781 (168,691
$ 231  $20,057  $(135,45)
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A reconciliation of income tax expense (benefit) dontinuing operations to the tax based on the &tautory rate is as follows:

2009 2010 2011
Income tax provision (benefit) at 35% $ 40,42 $ 55,93¢ $ 46,95!
State and local income tax, net of federal incoaxeeffect 62¢ 1,91: 1,87¢
U.S. tax credit (1,47¢) (2,220) (1,737)
Difference in effective tax rates of internationgkerations (24,079 (22,689 (14,949
Interest on tax settleme (4,239 — —
Valuation allowanct (14,139 (9,429 —
Valuation allowanc—domestic releas — — (167,22
Other—net 3,11« (3,467) (389
Income tax expens $ 231 $ 20,057 $(135,45)

The Company released most of the valuation allo@aacorded against U.S. deferred tax assets iarttoeint of $167,224 based upon the
Company’s sustained positive operating performatac@ble income in carryback periods and the abiiila of expected future taxable
income.

Payments, including discontinued operations, fooine taxes in 2009, 2010 and 2011, net of refundes ($8,405), $30,186 and $6,988,
respectively.

Deferred tax assets and liabilities result fronfedénces in the basis of assets and liabilitieseand financial reporting purposes.
Significant components of the Company’s deferradassets and liabilities at December 31 were devist

2010 2011
Deferred tax asset

Postretirement and other employee ben $ 183,98 $ 243,22:
Products liability 61,51( 68,26
Net operating loss, capital loss, and tax creditsyforwards 37,96¢ 36,92«
All other items 49,12¢ 41,63t
Total deferred tax asse 332,58t 390,04

Deferred tax liabilities
Property, plant and equipme (106,716 (114,03
All other items (14,59) (8,387%)
Total deferred tax liabilitie (121,307 (122,41)
211,28: 267,62!
Valuation allowance (183,919 (28,277)
Net deferred tax ass $ 27,36¢ $ 239,35«

At December 31, 2011, the Company has apportiotaed tax losses of $118,589 and foreign tax loe6822,422 available for carryforwatr
The Company also has U.S. federal tax credits @iZand state tax credits of $5,045 in additiob 18. capital losses of $53,516 available
for carryforward. Valuation allowances have beeawvated for those items which, based upon an as&sdsiis more likely than not that
some portion may not be realized. The U.S. fedmrdlstate tax loss carryforwards and other tatbaters will expire from 2012 through
2030. The foreign tax losses expire no sooner #dr2. The U.S. capital loss carryforward will exgpin 2015.
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The Company applies the rules under ASC 740-16idcounting for Uncertainty in Income TaxXes uncertain tax positions using a “more
likely than not” recognition threshold. Pursuanthiese rules, the Company will initially recognthe financial statement effects of a tax
position when it is more likely than not, basectloe technical merits of the tax position, that sagdosition will be sustained upon
examination by the relevant tax authorities. If tdve benefit meets the “more likely than not” threlsl, the measurement of the tax benefit
will be based on the Company’s estimate of thenate amount to be sustained if audited by the ¢pairthority. The Company’s
unrecognized tax benefits for permanent and tenmpd@ok/tax differences for continuing operatioasclusive of interest, totaled
approximately $987 at December 31, 2011, as itedniz¢he tabular roll forward below. In accordamdgéh Company policy, the liability
relating to pre 2011 years was released or retiegdollowing the effective settlement of a U.8déral income tax examination for pre 2011
years and the net result including estimated isteret of prior year refunds, is reflected asrmome tax receivable in the amount of $4,¢

2009 2010 2011
Balance at January 1 $7,62: $7,517 $ 9,237
Settlements for tax positions of prior ye (164) — (15,969
Additions for tax positions of the current ye 934 1,68¢ 987
Additions for tax positions of prior yea 18 62 7,831
Reductions for tax positions of prior ye:i (8949) (28) (572)
Reductions for lapse of statute of limitatic — — (539
Balance at December . $7,517 $9,237 $ 987

Of this amount, the effective rate would changenuii® recognition of approximately $812 of theseeangnized tax benefits. The Company
accrued, through the tax provision, approximatdl§; $79 and $226 of interest expense for 20090 20 2011 respectively. At

December 31, 2011, the Company has no interestegers an ASC 740-10 reserve since all U.S. taxesfectively settled with the
resulting net tax receivable including estimatddrast, net of prior year refunds, reflected amaome tax receivable.

U.S. income taxes were not provided on a cumuldtted of approximately $287,360 of undistributetrengs, 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. and considers the non-U.S. taki¢atipns from potential distributions between rdrs. subsidiaries in this evaluation. It is
not practicable to determine the amount of additidh S. income taxes that could be payable uporttamee of these earnings since taxes
payable would be reduced by foreign tax credite@dagon income tax laws and circumstances atrie ¢if distribution. The Company has
ventures in the PRC that had been granted fullpantial income tax holidays. This resulted in 89%5, favorable impact to the Company in
2011. All remaining PRC tax holidays expired in 201

In 2003 the Company initiated bilateral Advancecig Agreement (“APA”) negotiations with the Carauliand U.S. governments to change
its intercompany transfer pricing process betwetarraerly owned subsidiary, CSA, and its Canadifitizie. The governments settled the
APA in 2009 and on August 3, 2009, Cooper-Stanétoidiings Inc. filed a Bankruptcy petition. On Augd®, 2009, the Company filed an
action in the United States Bankruptcy Court, Disiof Delaware, in response to the tax refundsdteethe Company pursuant to the
September 16, 2004 sale agreement of CSA for g@edition periods ending December 23, 2004. On Mar; 2010, the Company entered
into a settlement agreement to resolve the supjeceedings, which became non-appealable on A@ri2@10. Pursuant to the settlement
agreement, CSA paid the Company approximately 887 i& addition to the resolution of other contingkabilities between the parties.
Based upon the settlement, the Company releadalitiés recorded on its books relating to the dsiion of CSA in the amount of $7,400
through Discontinued Operations, net of the taxaotpin the quarter ended June 30, 2010. Therbdes no activity relating to this item in
2011.

The Company operates in multiple jurisdictions tigloout the world. The Company has effectively edttl.S. federal tax examinations for
years before 2011and state and local examinatamgefrs before 2006, with limited exceptions. Rernore, the Compa’s non-U.S.
subsidiaries are no longer subject to income taxrgxations in major foreign taxing jurisdictions f@ars prior to 2005. The income tax
returns of various subsidiaries in various juritidics are currently under examination and it issfile that these examinations will conclude
within the next twelve months. However, it is nospible to estimate net increases or decreashs ©dmpany’s unrecognized tax benefits
during the next twelve months.
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Note 9—Debt

The Company has an accounts receivable securitizécility of up to $175,000. Pursuant to the tewhthe facility, the Company is
permitted to sell certain of its domestic tradesreables on a continuous basis to its wholly-owrsthkruptcy-remote subsidiary, Cooper
Receivables LLC (“CRLLC"). In turn, CRLLC may sdétbm time to time an undivided ownership interesthie purchased trade receivables,
without recourse, to a PNC Bank administered, asaekked commercial paper conduit. The facility Aasaturity date of June 2014.

The Company and its subsidiary, Max-Trac Tire Qwm,, have entered into a Loan and Security Agregrti¢ew Credit Agreement) with a
consortium of four banks. This New Credit Agreemenmivides a $200,000 credit facility to the Compang Max-Trac Tire Co., Inc. The
New Credit Agreement is a revolving credit facilétgd is secured by the Comp’s U.S. inventory, certain North American accounts
receivable that have not been previously pledgeldgameral intangibles related to the foregoing.imu2011, the maturity of this New Credit
Agreement was extended until July 2016.

The New Credit Agreement and the accounts recedvsdxturitization facility have no significant firaal covenants until availability is
reduced to specified levels. Borrowings under teavNCredit Agreement bear a margin based on the diriterbank Offered Rate. At
December 31, 2011 the Company was in compliande allifinancial covenants. There were no borrowingder the New Credit Agreement
or the accounts receivable securitization fac#itypecember 31, 2010 or December 31, 2011, exceptiats used to secure letters of credit
totaling $38,000 and $66,800 at December 31, 208?811, respectively. The Company’s additionatdemng capacity, based on eligible
collateral through use of its credit facility witis bank group and its accounts receivable sezatitin facility at December 31, 2011, was
$293,200.

The Company’s consolidated operations in Asia femreial renewable unsecured credit lines that peowfto $428,000 of borrowings and
do not contain financial covenants. The additidralowing capacity on the Asian credit lines, basectligible collateral and the short-term
notes payable, totaled $239,500 at December 31,.201

In 2010, Industrial Revenue Bonds (IRBs) were iddnethe City of Texarkana to finance the desigpuigping, construction and start-up of
the expansion of the Texarkana manufacturing fgcilecause the assets related to the expansiotdprsecurity for the bonds issued by the
City of Texarkana, the City retains title to thaeis. However, the Company has recorded the pyoipeits Consolidated Statements of
Financial Position, along with a capital lease gdiiion to repay the proceeds of the IRB becausarilaagement is cancelable at any time at
the Company’s request. The Company has also pwedhhe IRBs and therefore is the bondholder asagethe borrower/lessee of the
property purchased with the IRB proceeds. The ahlgiise obligation and IRB asset are recordethrtbe Consolidated Statements of
Financial Position. At December 31, 2010 and 2@1d assets and liabilities associated with theged@iTexarkana IRBs were $11,200 and
$17,400, respectively.

The following table summarizes the long-term ddlthe Company at December 31, 2010 and 2011 ameépékor capitalized leases and
other, the long-term debt is due in an aggregateipal payment on the due date:

2010 2011
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 10,48: 9,86:
300,93¢ 300,32(
Subsidiaries
5.13% unsecured notes due in 2! 5,28t —
5.795% to 6.3175% unsecured notes due in : 20,38¢ 20,59¢
6.10% to 6.65% unsecured notes due in z — 26,52¢
2.25% unsecured notes due in 2| — 3,24¢
25,67( 50,37¢
326,60 350,69
Less current maturitie 5,88t 21,19¢

$320,72: $329,49¢

Over the next five years, the Company has paynetaied to the above debt of: 2012—$21,199, 201386$8014—$27,128, 2015—$600
and 2016—$38,848. In addition, the Company’s piytmwvned, consolidated subsidiary operations i BRC and Mexico have short-term
notes payable of $131,651 due in 2012. The weigitedage interest rate of the short-term noteshjaye December 31, 2010 and 2011 was
3.72 percent and 4.61 percent, respectively.
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Interest paid on debt during 2009, 2010 and 2014 $48,125, $37,758 and $38,853, respectively. Tieuat of interest capitalized was
$663, $959 and $3,527 during 2009, 2010 and 2@Epectively. The increase in capitalized intere(11 is related to the Company’s
global ERP project.

Note 10—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 Decemlg2810 and 2011 was $234,600 and
$263,944, respectively. The counterparties to @hthese agreements are major commercial banksatygament believes that the probability
of losses related to credit risk on derivative ficial instruments is unlikely.

The Company uses foreign currency forward contrastisedges of the fair value of certain non-U.8addenominated asset and liability
positions, primarily accounts receivable and délaiins and losses resulting from the impact of cuoyeexchange rate movements on these
forward contracts are recognized in the accompangimsolidated statements of income in the penaghich the exchange rates change and
offset the foreign currency gains and losses omutfuerlying exposure 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 currencgesfain entities. The forward contracts have maasriof less than twelve months pursuant to
the Company’s policies and hedging practices. Thaseard contracts meet the criteria for and hagerbdesignated as cash flow hedges.
Accordingly, the effective portion of the changédfair value of such forward contracts (approximati(3,180) and $6,009 as of Decembel
2010 and 2011, respectively) are recorded as aaepsomponent of stockholders’ equity in the ageanying consolidated balance sheets
and reclassified into earnings as the hedged tcéinsaaffects earnings.

The Company assesses hedge ineffectiveness quarsérty 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 imtcempanying Consolidated Statements of Operaitiotie period in which the
ineffectiveness occurs. The Company also perfoageession analysis comparing the change in valtleediedging contracts versus the
underlying foreign currency sales and purchaseghwtonfirms a high correlation and hedge effectass.

The following table presents the location and an®uwoifiderivative instrument fair values in the Calidated Balance Sheets:

December 31, 201 December 31, 2011
Designated as hedging instruments Accrued liabilitie: $3,41: Accrued liabilities $(6,214)
Not designated as hedging instrume Accrued liabilitie: $ 564 Accrued liabilities $ 34t
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The following table presents the location and amaofigains and losses on derivative instrumentiénConsolidated Statements of
Operations:

Amount of Gain (Loss¢

Amount of Gain (Loss Reclassifiec Amount of Gain (Los¢
Derivatives Recognized it from Cumulative Recognized it
Designated a Other Comprehensiv Other Comprehensiv Income
Cash Flow Income on Derivativ Loss into Income on Derivative
Hedges (Effective Portion (Effective Portion (Ineffective Portion’
Year ended Dec. 31, 20 $ (7,20¢) $ (4,19¢) $ (45¢)
Year ended Dec. 31, 20 $ (1,799 $ (692) $ 47
Year ended Dec. 31, 20 $ 4,56: $ (4,62¢6) $ (367)
Derivatives no Location of Gain (Loss Amount of Gain (Los¢
Designated a Recognized in Incom Recognized in Incomr
Hedging Instrument on Derivatives on Derivatives
Year ended Dec. 31, 20! Other income (expens $ 1,99
Year ended Dec. 31, 20: Other income (expens $ (758
Year ended Dec. 31, 20: Other income (expens $ 212

For effective designated foreign exchange hedgesCompany reclassifies the gain (loss) from O@@nprehensive Income into Net Sales
and the ineffective portion is recorded directlii®ther — net.

The Company has categorized its financial instrus)drased on the priority of the inputs to the atibhn 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 @le3). If the inputs used to measure the finariastruments 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 Sheets are categorized bastw égmputs to the valuation techniques as
follows:

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

Level 2. Financial assets and liabilities whosaigalare based on quoted prices in markets thaiaective or model inputs that are
observable either directly or indirectly for sulmgtally the full term of the asset or liability. izel 2 inputs include the following.

a. Quoted prices for similar assets or liabilitiesaotive 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 derived pririifeom or corroborated by observable market dataugh 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 valuation of foreign exchange forward contracas determined using widely accepted valuatiohrtiepies. This analysis reflected the
contractual terms of the derivatives, including pleeiod to maturity, and used observable markeedagputs, including forward points. The
Company incorporated credit valuation adjustmemtgpipropriately reflect both its own nonperformarisk and the respective counterpasty
nonperformance risk in the fair value measuremexitaough the Company determined that the majasitthe inputs used to value its
derivatives fall within Level 2 of the fair valuégnarchy, the credit valuation adjustments assediatith its derivatives utilize Level 3 inputs,
such as current credit ratings, to evaluate thadilikod of default by itself and its counterpartidewever, as of December 31, 2010 and
December 31, 2011, the Company assessed the sagué of the impact of the credit valuation adj@stte on the overall valuation of its
derivative positions and determined that the crealilation adjustments were not significant todkerall valuation of its derivatives. As a
result, the Company determined that its derivatisdeations in their entirety were classified in k&2 of the fair value hierarchy.
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The following table presents the Company’s faiueahierarchy for those assets and liabilities measat fair value on a recurring basis as of
December 31, 2010 and 2011:

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, 2010 $ 3,971 $ 3,971
December 31, 201 $ (5,869 $ (5,869

The land, building and certain manufacturing equéptrocated at Albany, Georgia were classifiedasséts held for sale” at estimated fair
value less costs to sell determined based on adiBeal Estate Purchase Agreement at Decembe®3Q, Phe fair value of these assets,
$8,155 at December 31, 2010, was considered a Revaluation. These assets were sold on Septenth@031. See Note 17 for additional
details on the Albany restructuring initiative.

The fair value of the Compars/debt was based upon prices of similar instrumiarttee marketplace. The carrying amounts andviaines of
the Company’s financial instruments were as follows

December 31, 201 December 31, 2011

Carrying Fair Carrying Fair

Amount Value Amount Value
Cash and cash equivalents $ 413,35¢ $ 413,35¢ $ 233,71( $ 233,711
Notes receivabl 69,54 69,547 71,66! 71,66
Notes payabli (146,94 (146,94) (131,65) (131,65)
Current portion of lon-term debt (5,885 (5,885 (21,199 (21,199
Long-term debt (320,729 (322,12)) (329,496 (325,599)
Derivative financial instrumen (3,977 (3,977) 5,86¢ 5,86¢

Note 11—Pensions and Postretirement Benefits Othdénan Pensions

The Company and its subsidiaries have a numbeaa&providing pension, retirement or profit-shgrbenefits. These plans include defined
benefit and defined contribution plans. The plamgee substantially all U.S. domestic employees.r&lage also plans that cover a significant
number of employees in the U.K. and Germany. They@amy has an unfunded, nonqualified supplementia¢neent benefit plan in the U.S.
covering certain employees whose participatiomedqualified 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-bargahmdly 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 earningas-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.
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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 $9,150, $12,827 an@%l4or 2009, 2010 and 2011, respectively.

The Company currently provides retiree health eaetlife insurance benefits to a significant petaga of its U.S. salaried and hourly
employees. U.S. salaried and 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 sathbienefits at any time.

The Company has implemented household caps omtberds of retiree medical benefits it will provithecertain retirees. The caps do not
apply to individuals who retired prior to certajpesified dates. Costs in excess of these capbeiflaid 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 alredwetirees pay a charge to be enrolled.

In accordance with U.S. GAAP, the Company recognike funded status (i.e., the difference betwkeriair value of plan assets and the
projected benefit obligation) of its pension anldestpostretirement benefit (“OPEB”) plans and theunrecognized actuarial losses and
unrecognized prior service costs in the consoldlatdance sheets. The unrecognized actuarial lasgkanrecognized 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 arecujnized as net periodic benefit costs in tineesperiods will be recognized as a
component of other comprehensive income.

The following table reflects changes in the pragelobbligations and fair market values of assetdlidefined benefit pension and other
postretirement benefit plans of the Company:

2010 2011
Pension Benefit Pension Benefits Other Postretirement Benef
Domestic  Internation Total Domestic International Total 2010 2011

Change in benefit obligatiol

Projected Benefit Obligation at Januar $826,45¢ $ 313,65¢ $1,140,11° $865,98. $ 320,61¢ $1,186,600 $ 261,92¢ $ 275,34

Service co—employer 4,31¢ 2,327 6,64 7,70C 2,497 10,197 3,16( 3,102

Service co—employee — 2,66( 2,66( — 2,30¢ 2,30¢ — —

Interest cos 45,65: 16,92¢ 62,57¢ 45,26( 18,00¢ 63,26¢ 14,11¢ 13,84¢

Amendment: — (2,260 (2,260 — — — (8,956 —

Actuarial (gain)/los: 53,76: 12,72¢ 66,49( 54,02: 13,84¢ 67,86¢ 15,47¢ 27,92¢

Benefits paic (64,20¢) (14,42¢) (78,637) (48,42() (12,506 (60,926 (10,375 (9,15¢)

Foreign currency translation effe — (10,99¢) (10,99¢) — (1,55%) (1,55%) — —
Projected Benefit Obligation at December $865,98. $ 320,61¢ $1,186,600 $924,54: $ 343,21¢ $1,267,76. $ 275,34t $ 311,06
Change in plar’ assets

Fair value of plar’ assets at January $654,99. $ 213,18¢ $ 868,18( $698,82° $ 229,49« $ 928,32. $ — $ —

Actual return on plar assets 71,35( 27,07¢ 98,42¢ 3,37¢ 30 3,40¢ — —

Employer contributior 36,69: 8,40 45,09¢ 26,43¢ 8,42( 34,85t — —

Employee contributiol — 2,66( 2,66( — 2,30¢ 2,30¢ — —

Benefits paic (64,20¢) (14,42¢) (78,637) (48,42() (12,506 (60,926 — —

Foreign currency translation effe — (7,40%) (7,40%) — (834) (834) — —
Fair value of plar’ assets at December $698,82° $ 229,49t $ 928,320 $680,21° $ 226,91« $ 907,13. $ — $ —
Funded statu $(167,15Y) $ (91,12) $ (258,27) $(244,32) $ (116,30) $ (360,63) $ (275,34) $ (311,069
Amounts recognized in the balance she

Other asset $ — $ 4 $ 44 % —  $ — —  $ — 8 —

Accrued liabilities — — — — — — (17,697 (17,807

Postretirement benefits other than pens

= = = = = = (257,65) (293,26)
Pension benefit (167,159 (91,166  (258,32) (244,32) (116,309 (360,63



Included in cumulative other comprehensive lod3edember 31, 2010 are the following amounts the¢ mot yet been recognized in net
periodic benefit cost: unrecognized prior serviedis of ($13,443) (($10,620) net of tax) and eoghized actuarial losses of $560,160
($488,682 net of tax).

Included in cumulative other comprehensive lod3edember 31, 2011 are the following amounts the¢ mot yet been recognized in net
periodic benefit cost: unrecognized prior servigedds of ($12,002) (($8,501) net of tax) and unggized actuarial losses of $684,717
($567,278 net of tax). The prior service credit antbarial loss included in cumulative other corhpresive loss that are expected to be
recognized in net periodic benefit cost duringftheal year-ended December 31, 2012 are ($1,4124ii,047, respectively.
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The accumulated benefit obligation for all defirghefit pension plans was $1,183,474 and $1,2648D&cember 31, 2010 and 2011,

respectively.

Weighted average assumptions used to determindibelnléggations at December 31:

All plans
Discount rate
Rate of compensation incree

Domestic plan:
Discount rate

Foreign plan:
Discount rate
Rate of compensation incree

Other
Pension Benefit Postretirement Benefi
2010 2011 2010 2011
5.3% 4.81% 5.2(% 4.15%
0.92% 0.81% — —
5.35% 4.8(% 5.2(% 4.15%

5.5(% 4.8% — —
3.3%% 2.9% — —

At December 31, 2011, the weighted average assameaughl rate of increase in the cost of medical fitsngas 8.20 percent for 2012 trend

linearly to 5.00 percent per annum in 2020.

Components of net periodic benefit cc
Service cos
Interest cos
Expected return on plan ass
Amortization of prior service co
Amortization of actuarial los
Spectrum plan freez
Albany curtailment gail
Recognized actuarial loss (ga

Net periodic benefit cos

Components of net periodic benefit cc
Service cos
Interest cos
Amortization of prior service co:
Amortization of actuarial los

Net periodic benefit cos

Pension Benefit- Domestic Pension Benefit- Internationa
2009 2010 2011 2009 2010 2011

$ 653 $ 431€ $ 7,70C $ 1,850 $ 2327 $ 249
4365(  4565:  4526(  14,76¢  16,92¢  18,00¢
(42,000 (50,457 (50,206 (13,580 (15,249  (16,64¢)

(874) — — (177) (600) (747)

31,737 27,747 30,30( 2,524 5,92¢ 5,77¢
(10,139 — — — — —
(5,220) — — — — —
9,95¢ 4,32 — — (679) —

$3364. $3157¢ $33,05- $ 538 $ 8652 $ 8,88t

Other Post Retirement Benef
2009 2010 2011

$ 3,63 $ 3,16( $ 3,10¢

14,76¢ 14,11¢ 13,84¢
(307) (542) (68¢)
— — 1,261

$18,09¢ $16,73¢ $17,52:

Pension benefits in the Spectrum (salaried empk)yekan were frozen effective July 1, 2009. Theaoiwf 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
2009 2010 2011 2009 2010 2011

All plans

Discount rate 6.11% 5.74% 53% 6.0% 5.7% 5.2(%

Expected return on plan ass 8.22% 8.2&% 7.5¢% — — —

Rate of compensation incree 332% 1.02% 0.92% — — —
Domestic plan:

Discount rate 6.0% 57% 53% 6.00% 57"% 52(%

Expected return on plan ass 85(% 85(% 7.7% — — —

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

Discount rate 6.4%% 57(% 550% — — —

Expected return on plan ass 73% 7.4 7.02% — — —

Rate of compensation incree 3550 3.7 33% — — —

The following table lists the projected benefitightion, accumulated benefit obligation and failuesof plan assets for the pension plans:
projected benefit obligations and accumulated heabfigations in excess of plan assets at Decer@beP010 and 2011:

2010 2011

Projected Accumulated Projected Accumulated

benefit benefit benefit benefit

obligation obligation obligation obligation

exceeds plan exceeds plan exceeds plan exceeds plan

assets assets assets assets
Projected benefit obligation $1,184,32 $1,184,32 $1,267,76. $1,267,76.
Accumulated benefit obligatic 1,181,20: 1,181,20: 1,264,37 1,264,37
Fair value of plan asse 925,99¢ 925,99¢ 907,13: 907,13:

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 rateslmauk the following effects:

Percentage Poit

Increas¢ Decreast
Increase (decrease) in total service and intems$tabmponents $ 17¢ $ (16))
Increase (decrease) in the postretirement ber@fgadion 4,88¢ (4,139
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The Company’s weighted average asset allocatiarissfdomestic and U.K. pension plans’ assets aeber 31, 2010 and December 31,
2011 by asset category were as follows:

U.S. Plans U.K. Plan
Asset Categor 2010 2011 2010 2011
Equity securities 57% 61% 61% 56%
Debt securitie! 42 37 33 29
Other investment 0 0] 5 14
Cash _1  _2 1 _1
Total 10C% 100% 100% 10C%

In the U.S. the Company’s asset allocation stratedpased on a combination of factors, includirgyphofile of the pension liability, the

timing of future cash requirements, and the le¥éhweested assets available to meet plan obligatiQur goal is to manage the assets in such
a way that the cost and risk are managed througfopo diversification which is designed to maxieireturns consistent with levels of
liquidity and investment risk that are prudent asalsonable. The Company’s investment policy for.Ubldn assets is to maintain an
allocation of 60 percent in equity securities, 20gent in fixed income securities and 20 percepraperty and infrastructure funds.
Rebalancing of asset portfolios occurs periodicifitiie mix differs from the target allocation. Btyusecurity investments are structured to
achieve a balance between growth and value stdtlesCompany also has a pension plan in Germanyhenassets of that plan consist of
investments in German insurance contracts.

The fair market value of U.S. plan assets was 898and $680,217 at December 31, 2010 and 20]dectrsely. The fair market value of
the U.K. plan assets was $227,173 and $224,62@e¢mDber 31, 2010 and 2011, respectively. The farket value of the German pension
plan assets was $2,324 and $2,288 at Decembed3Q,ahd 2011, respectively.

The table below classifies the assets of the Lh&.LAK. plans using the Fair Value Hierarchy deseuliin Note 10 — Fair Value of Financial
Instruments:

Fair Value Heirarchy

Total Level 1 Level 2 Level 3
December 31, 201
United States plar
Cash & Cash Equivalen $22537 $22537 $§ — $ —
Equity securitie: 456,21 171,88t 284,32: —
Fixed income securitie 220,07 72,98¢ 147,09: —

$698,82° $267,41( $43141 $ —

United Kingdom plar

Cash & Cash Equivalen $ 285 $ 285 $ — $ —
Equity securitie: 138,14: 138,14: — —
Fixed income securitie 75,36¢ 75,36¢ — —
Other investment 10,81+« — — 10,81«
$227,17. $216,35¢ $§ — $10,81¢

December 31, 201
United States plar

Cash & Cash Equivalen $ 16,10¢ $ 16,106 $ — $ —
Equity securitie: 412,80¢ 168,24( 244.56¢ —
Fixed income securitie 251,30: 83,27 168,02¢ —

$680,21° $267,62( $41259° $ —

United Kingdom plar

Cash & Cash Equivalen $ 79 $ T79%€ $ — $ —
Equity securities 126,12¢ 126,12¢ — —
Fixed income securitie 66,49: 66,49: — —
Other investment 31,21 18,37¢ — 12,83«
$224,62¢ $211,79. $ — $12,83¢
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Plan assets are measured at fair value. While ¢timep@ny believes its valuation methodologies are@pjate and consistent with other
market participants, the use of different methodi@e or assumptions to determine fair value ofateifinancial instruments could result in a
different fair value measurement at the reportiatedThe Company’s valuation methodologies usethfoplan assets measured at fair value
are as follows:

Cash and cash equivalentsSash and cash equivalents include cash on depmkihgestments in money market mutual funds thatsh
mainly in short-term instruments and cash, bottvioith are valued using a market approach.

Equity securitie—Common, preferred, and foreign stocks are valigholgua market approach at the closing price on fiv@icipal exchange
and are included in Level 1 of the fair value hiehgy.

Fixed Income Securiti— Corporate and foreign bonds are valued using aebagkproach at the closing price reported on ttigeamarket
on which the individual securities are traded araiacluded in Level 1 of the fair value hierarchy.

Common/Commingled Trust Fundssemmon/Commingled trust funds are valued at theaggeét value of units held at year end and are
included in Level 2 of the fair value hierarchy.efarious funds consist of either equity or fixadame investment portfolios with underlyi
investments held in U.S. and non-U.S. securities.

The Level 3 asset in the U.K. plan is an investnieat European Infrastructure fund. The fair markatie is determined by the fund manager
using a discounted cash flow methodology. The &utarsh 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.

The following table details the activity in thisviestment for the year ended December 31, 2010 @bl 2

2010 2011
Balance at January 1 $ 9,78¢ $10,81¢
Contributions 1,33t 1,66¢
Disbursement (16€) (150
Change in fair valu 187 53¢
Foreign currency translation effe (330 (36)
Balance at December . $10,81« $12,83¢

The Company determines the annual expected ratesush on pension assets by first analyzing themusition of its asset portfolio.
Historical rates of return are applied to the pwitf These computed rates of return are reviewethé Company’s investment advisors and
actuaries. Industry comparables and other outsiiagce are also considered in the annual selegfithve expected rates of return on
pension assets.

During 2011, the Company contributed $35,000 tal@estic and foreign pension plans, and durin@2tte Company expects to contrib
between $40,000 and $50,000 to its domestic amidiopension 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 Postretiremer

Benefits Benefits
2012 $ 70,00( $ 18,00(
2013 70,00( 18,00¢(
2014 71,00( 18,00(
2015 72,00( 18,00¢(
2016 73,00( 19,00(
2017 through 202 393,00( 98,00(
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Note 12—Other Long-Term Liabilities
Other long-term liabilities at December 31 werdalows:

2010 2011
Products liability $149,14: $148,87"
Other 30,94 19,82¢

$180,08: $168,70:

Note 13—Common Stock

There were 11.7 million common shares reservedrfants under compensation plans and contributimitiset Company’s Spectrum
Investment Savings Plan and Pre-Tax Savings plals@ember 31, 2011. The Company matches conwibsitinade by participants to these
plans in accordance with a formula based uponittaa€ial performance of the Company. Matching dbations are directed to the Comp:
Stock Fund; however, employees may transfer thestibutions to any of the other investment funtfered under the plans.

Note 14—Cumulative Other Comprehensive Loss

The balances of each component of cumulative atbeprehensive loss in the accompanying consolidstetdments of equity were as
follows:

2010 2011
Cumulative currency translation adjustment $ 12,94¢ $ 32,55¢
Changes in the fair value of derivatives and uiizedlgains/(losses) on

marketable securitie (3,180 6,00¢
Tax effect 231 (66¢)
Net (2,949 5,341
Unrecognized postretirement benefit pl; (546,71)) (672,71)
Tax effect, net of valuation allowan 68,65¢ 113,93!
Net (478,067 (558,77)

$(468,06) $(520,879)

Note 15—Stock-Based Compensation

The Companys incentive compensation plans allow the Compargraot awards to key employees in the form of stmutkons, stock awarc
RSUs, stock appreciation rights, PSUs, dividendwedents and other awards. Compensation relatéitese awards is determined based on
the fair value on the date of grant and is amaitineexpense over the vesting period. For RSUsSPS1ds, the Company recognizes
compensation expense based on the earlier of gtmgalate or the date when the employee becorggblelto retire. If awards can be sett
in cash, these awards are recorded as liabiliidsv@arked to market.

The following table discloses the amount of stoakdd compensation expense:

Stock Based Compensati
2009 2010 2011

Stock options $ 94z $1,41¢4 $2,55:
Restricted stock uni 1,667 74E 1,21¢
Performance stock uni 2,80¢ 4,68¢ 36€
Total stocl-based compensatic $5,41¢ $6,84¢ $4,13:
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Stock Options

The 1998, 2001, 2006 and 2010 incentive compemsatans provide for granting options to key empkxs/& purchase common shares at
prices not less than market at the date of grapitio®s under these plans may have terms of umtydars becoming exercisable in whole or
in consecutive installments, cumulative or otheewibhe plans allow the granting of nonqualifiedcktoptions which are not intended to
qualify for the tax treatment applicable to inceatstock options under provisions of the Internav&ue Code.

The Company’s 2002 nonqualified stock option pleavjzles 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

In April 2009, executives participating in the 2002011 Long¥erm Incentive Plan were granted 1,155,000 stotionp which will vest oni
third each year through April 2012. This plan donescontain any performance-based criteria. In M&@10, executives participating in the
2010 — 2012 Long-Term Incentive Plan were grant®] 120 stock options which will vest one third egelar through March 2013. During
2011, executives participating in the 2011 — 20@8d-Term Incentive Plan were granted 311,670 stgpdions, which will vest one-third
each year through 2014. The fair value of thesmogtwas estimated at the date of grant using ekB&holes option pricing model with the
following weighted-average assumptions:

2009 2010 2011
Risk-free interest rate 2.2% 2.8% 2.1%
Dividend yield 2.7% 2.2% 1.8%
Expected volatility of the Company's common st 0.56¢ 0.60¢ 0.61°¢
Expected life in year 6.C 6.C 6.C

The weighted average fair value of options gramezD09, 2010 and 2011 was $2.08, $9.01 and $1ieSpectively. Compensation expense
for these options is recorded over the vestingopleri

Summarized information for the plans follows:

Weighted Aggregate
Average Intrinsic
Number of Exercise Value
Shares Price (per shar (thousands
Outstanding at January 1, 2011 1,779,18. $ 12.2]
Granted 311,67( 23.1C
Exercisec (315,789 12.8¢
Expired (3,000 7.7C
Cancellec (34,189 17.4¢
Outstanding at December 31, 2( 1,737,88 13.9¢ $ 6,27¢
Exercisable at December 31, 20 949,96€ 12.81 3,610
Available for Grant at December 31, 2C 3,546,111
Year ended December :
2009 2010 2011
Weighted average grant-date fair value of optiaasigd (per share) $2.0¢ $ 9.01 $11.57
Aggregate intrinsic value of options exercised (ands $11€ $5,27¢ $3,51¢
Total fair value of shares vested (thousal $414 $ 89¢ $1,65¢

The weighted average remaining contractual lifepifons outstanding at December 31, 2011 is 6.5sy@gproximately 438,403 stock
options will become exercisable over the next tewahonths.
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Segregated disclosure of options outstanding aeDéer 31, 2011 was as follows:

Range of Exercise Pric

Less than o Greater than $12.52 a Greater than ¢

equal to $12.5 less than $19.3 equal to $19.3

Options outstanding 681,00( 479,16¢ 577,71
Weighted average exercise pr $ 4.82 $ 17.17 $ 22.0¢
Remaining contractual lif 7.3 5.8 6.1
Options exercisabl 391,00t 291,42: 267,54.
Weighted average exercise pr $ 4.8z $ 16.1¢ $ 20.8:

At December 31, 2011, the Company had $3,803 oésted compensation cost related to stock optiorsttas cost will be recognized as
expense over a weighted average period of 22 months

Restricted Stock Uni

Under the 1998, 2001, 2006 and 2010 Incentive Cosgt®n Plans, RSUs may be granted to officersosimel key employees.
Compensation related to the RSUs is determineddb@sé¢he fair value of the Company’s stock on thedf grant and is amortized to
expense over the vesting period. The RSUs grant2d09 and 2011 have vesting periods ranging froento four years. No RSUs were
granted in 2010. The Company recognizes compemsaxjpense based on the earlier of the vestingatdtee date when the employee
becomes eligible to retire. The following table yides details of the nonvested RSUs for 2011:

Weighted
Average
Number of Gran-Date
Restrictec Fair Value
Units (per share
Nonvested at January 1, 2C 140,40! $ 16.0¢
Granted 100,40( 23.6¢
Vested (55,837 14.5:
Settled —
Cancellec (3,84¢) 8.47
Accrued dividend equivalen 5,68: 14.2:
Nonvested at December 31, 2( 186,80! $ 20.7C
Year ended December :
2009 2010 2011
Weighted average grant-date fair value of restlisteares granted (per share) $16.67 $ — $23.6¢
Total fair value of shares vested (thousal $ 54E $5,117 $ 811

The number of vested RSUs at December 31, 201@@htl was 101,868 and 103,834, respectively. At ez 31, 2011, the Company has
$2,871 of unvested compensation cost related tosR#id this cost will be recognized as expense avegighted average period of 32
months.
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Performance Stock Uni

Compensation related to the PSUs is determineditiséhe fair value of the Company’s stock on theedf grant combined with
performance metrics and is amortized to expensetbeevesting period. During 2007, executives paréting in the Company’s Long-Term
Incentive Plan earned 283,254 PSUs based on the&woyis financial performance in 2007. These unésted in February 2010 and the
Company recorded $990 and $132 in compensatiomerpessociated with these units in 2009 and 2@$pectively. No PSUs were earned
in 2008. During 2009, executives participatinghie Company’s Long-Term Incentive Plan earned 546B8Us based on the Company’s
financial performance in 2009 and all of thesesmésted in 2010. The Company recorded $1,819 @08 & compensation expense
associated with these units in 2009 and 2010, ctispéy. During 2010, executives participating iretCompany’s Long-Term Incentive Plan
earned 244,043 PSUs based on the Company’s fingrezfarmance in 2010. Of these units, 183,961adst 2010 and 60,082 will vest in
2012. No PSUs were earned in 2011. Similar to R#i¢sCompany recognizes compensation expense bagéeé earlier of the vesting date
or the date when the employee becomes eligibletier

The following table provides details of the noneesPSUs earned under the Company’s Long-Term liveeRtan:

Performance stock units outstanding at Januar@1 60,08:
Performance stock units cancel (325)
Accrued dividend equivalen 1,69:
Performance stock units outstanding at Decembe2(R1l1 61,45(

The weighted average fair value of PSUs grant&ir0 and 2011 was $18.71 and $22.97, respectiVabre were no PSUs granted in 2009.

At December 31, 2011, the Company has $346 of tedemmpensation cost related to PSUs and thisndthdte recognized as expense over
the next twelve months.

The Company’s RSUs and PSUs are not participatogrities. These units will be converted into skareCompany common stock in
accordance with the distribution date indicatethmagreements. RSUs earn dividend equivalents tinertime of the award until distribution
is made in common shares. PSUs earn dividend dgaigadrom the time the units have been earneddoagen Company performance
metrics until distribution is made in common shafgisidend equivalents are only earned subjectesting of the underlying RSUs or PSUs,
accordingly, such units do not represent partiaigesecurities.

The Company recognized $1,944, $3,294 and $349aefss tax benefits as a financing cash inflowlieryears ended December 31, 2009,
2010 and 2011, respectively.

Note 16—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 drdheer rentals, was $27,713, $27,863 and $29{882009, 2010 and 2011, respectively.

Future minimum payments for all non-cancelable afyeg leases through the end of their terms, whicdggregate total $108,388, are listed
below. Certain of these leases contain provision®ptional renewal at the end of the lease terms.

2012 23,14«
2013 15,56:
2014 13,05:
2015 11,69:¢
Thereaftel 44 93¢
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Note 17—Restructuring
The table below details the Company’s restructueixigense for the years indicated:

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

Albany manufacturing facility closure

On October 21, 2008, the Company announced it wontdiuct a capacity study of its U.S. manufactufaglities. The study was an
evolution of the Strategic Plan as outlined by@mnpany in February 2008. All of the Company’s Urfanufacturing 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 segnannounced 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@othanufacturing facilities of the Company. Thisiative 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 Decem2€08, the Company has recorded $25,390 of empl@fated costs, $38,968 of equipment
related and other costs and $77,907 of impairntessels to write down the Albany land, building agdipment to fair value.

Distribution centers

During 2009, the Company recorded restructuringeaeszps associated with the closure of three Norterigan 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 thesates had been completed by the end of 2009. Ae¢mker 31, 2009, the accrued sever:
balance was $167 and this amount was paid duriti§.20

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 initiativescammpleted during the third quarter of
2010 and all employee severance payments havenhade.

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 andelkesance amounts have been paid.
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Note 18—Other—Net

Other income increased by $1,012 in 2011 compar#d2010, primarily as a result of the change incamting for COOCSA in 2011.
COOCSA was treated as an unconsolidated subsigiianyto the acquisition of an additional 21 pettcewnership in the first quarter of 20:
In connection with its increased investment in C@B2Cthe Company recorded a gain of $4,989 on itsral investment, which represents
the excess of the fair value over the carrying ealfithe investment as of the transaction datdidfgroffsetting this gain is the absence of
equity investment earnings from COOCSA that are mmluded as a part of the consolidation, rathantim other income as in 2010.

Other income increased by $1,562 in 2010 compaitd2009, primarily due to increased equity earsimgCOOCSA offset by the absence
of proceeds from the settlement of a lawsuit in®200

Note 19—Contingent Liabilities

Litigation

The Company is a defendant in various productdlitialelaims brought in numerous jurisdictions irhieh individuals seek damages resulting
from motor vehicle accidents allegedly caused Hgatare tires manufactured by the Company. Eadhefproducts liability claims faced by
the Company generally involve different types odsi models and lines, different circumstancesosmding the 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 inies. In addition, in many of the Company’s produebility lawsuits the plaintiff alleges that
his or her harm was caused by one or more co-dafésdvho acted independently of the Company. Adoghy 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 are fillee plaintiffs do not specify the amount of dges Even when there is an amount
alleged, at times the amount is wildly inflated draé no rational basis.

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 withinrdrege is more likely than another. The Compamgsw@srange of losses because an av
cost would not be meaningful since the productsllts claims faced by the Company are unique adkly variable, and accordingly, 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 e 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 litigationvétyt 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. 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 20h8,Company increased its products
liability reserve by $85,271. The addition of armtlyear of self-insured incidents accounted for,$89 of this increase. The Company
revised its estimates of future settlements foisaaeted and premature claims. These revisionsasetktthe reserve by $2,270. Finally,
changes in the amount of reserves for cases whéfieient information is known to estimate a liabjlincreased by $43,44.10f this amount
$21,800 was the result of the Company increassgailf-insured portion of a jury verdict in oneeasiring the first quarter of 2010. The
Company considered the impact of this case wheluatiag the assumptions used in establishing resealances and did not adjust its
assumptions based solely on this case.

During 2011, the Company increased its producksliip reserve by $66,788. The addition of anothear of self-insured incidents accounted
for $42,277 of this increase. The Company revisedstimates of future settlements for unasseridgeemature claims. These revisions
increased the reserve by $13,131. Finally, chamgée amount of reserves for cases where sufficigarmation is known to estimate a
liability increased by $11,380

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, damw it is resolved — claim dismissed, negotiattiement, trial verdict and appeals
process — and is highly dependent on jurisdictipecific facts, the plaintiff's attorney, the cdsmlocket and other factors. Given that some
claims may be resolved in weeks and others mayfitadeears or more, it is impossible to predicthwany reasonable reliability the time
frame over which the accrued amounts may be paid.
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During 2010, the Company paid $45,659 and duringl2éhe Company paid $50,468 to resolve caseslaimsc The Company’s products
liability reserve balance at December 31, 2010¢dt8191,033 (current portion of $41,892). At Debem31, 2011, the products liability
reserve balance totaled $207,353 (current portic58,476).

Products liability costs totaled $81,475, 110,108 $97,504 in 2009, 2010 and 2011, respectiveld,iaclude recoveries of legal fees of
$2,486 and $5,629 in 2009 and 2010, respectivesurance policies applicable to claims occurringhpril 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 DistradtOhio
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 $7t0@®0e Plaintiffs for reimbursement of costs; afjdrddification 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 contributeljuirement 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 promisetitne 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 $7,000 of expense during thediratter 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 Parent stockholdepsity 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 ChengsBaaridong) Passenger Tire
Company, Ltd. and Cooper Chengshan (Shandong)Clirepany, Ltd. (“Cooper Chengshan”). The new comgmnihich were formed upon
governmental approval of the transaction, togetfexe known as Shandong Chengshan Tire Company(“@Hengshan”) of Shandong,
PRC. The two companies were formed by transfespegified assets and obligations to newly formeidies and the Company acquired
percent interest in each thereafter.

In connection with this acquisition, beginning Jaryul, 2009 and continuing through December 311281 noncontrolling shareholders |
the right to sell and, if exercised, the Compang thee obligation to purchase, the remaining 49 gr@raoncontrolling share at a minimum
price of $63,000. In 2009, the Company receivedfination from a noncontrolling shareholder of isention to exercise a portion of its put
option and in 2010, after receiving governmentgrapals; the Company purchased the 14 percent §a$d.8,000. The remaining
noncontrolling shareholder had the right to ssll3% percent share to the Company at a minimune pifi$45,000. At December 31, 2011,
this right expired without being exercised. Accogly, as of December 31, 2011, the Company recaitue®82,933 of noncontrolling
shareholders’ interests associated with Cooper @dtem in the equity section of its ConsolidatedaBe¢ Sheets at December 31, 2011.

Employment Contracts and Agreements

The Company has an employment agreement with Mne&r No other executives have employment agreemBmésother Named Executive
Officers are covered by the Cooper Tire & Rubbem@any Change in Control Severance Pay Plan.

At December 31, 2011, approximately 24% of the Canyfs workforce was represented by collective biaigg units.

Unconditional Purchase Orders

Noncancelable purchase order commitments for damifgenditures and raw materials, principally natuabber, made in the ordinary cou
of business were $161,830 at December 31, 2011.
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Labor Issues

The USW and its Local 207L have filed unfair lalpoactice charges with the NLRB against the Compa&hg. Union asserts that the unfair
labor practices arose during negotiations for a ladwr contract at the Company’s Findlay, OhiolfgciThe Company also filed unfair labor
practice charges against the Union. The Comparigves none of the charges by the Union have nimritthat facts support the Company’s
charges against the Union.

Note 20—Business Segments

The Company has two reportable segments — NorthrikareTire Operations and International Tire Operet. The Company’s reportable
segments are each managed separately. The repastgpphents are based on components of the Compargnigage in business activities
that earn revenue and incur expenses and (a) vapesating results are regularly reviewed by the gamy’s chief operating decision maker
to make decisions about resource allocation anfdpeance and (b) for which discrete financial imf@tion is available.

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 ftbr racing, medium truck and motorcycles tmatraanufactured at the Company’s
affiliated operations. Major distribution channalsd customers include independent tire dealerslesale distributors, regional and national
retail tire chains, and large retail chains thédlttges as well as other automotive products. $agment does not sell its products directly to
end users, except through three Company-owned sédags, and does not currently manufacture ditises for use as original equipment.

The International Tire Operations segment hasia#itl operations in the U.K., the Republic of Szend the PRC. The U.K. entity
manufactures and markets passenger car, light,tnctorcycle and racing tires and tire retread nltéor the global market. The Cooper
Chengshan Tire joint venture manufactures and nterkeial and bias medium truck tires as well aseager and light truck tires for the
global market. Cooper Kunshan Tire currently maoufiees light vehicle tires and under an agreemétht tive government of the PRC, these
tires will be exported to markets outside of theCRitil May 2012. Only a small percentage of thestimanufactured by the segment are sold
to OEMs.

The following customer of the North American Tir@&ations segment contributed ten percent or miiteedCompany’s total consolidated
net sales in 2009, 2010 and 2011. Net sales ameém@ge of consolidated Company sales for thioouet in 2009, 2010 and 2011 were as
follows:

2009 2010 2011
Consolidate Consolidate Consolidatec
Custome| Net Sales Net Sales Net Sales Net Sales Net Sales Net Sales
TBC/Treadways $331,89¢ 12%  $424,05: 13%  $475,58t¢ 12%
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The accounting policies of the reportable segmargsconsistent with those described in the SigamfiAccounting Policies note to the
consolidated financial statements. Corporate adinative expenses are allocated to segments baisethplly on assets, employees and
sales. The following table details segment findriaif@rmation:

2009 2010 2011
Revenue!
North American Tire
External Customer $1,933,50: $2,356,90° $2,763,46.
Intercompany 72,67¢ 66,90! 93,46¢
2,006,18: 2,423,80i 2,856,92
International Tire
External Customer 845,48t 1,004,07 1,163,69!
Intercompany 148,35: 268,14° 393,38
993,83¢ 1,272,22: 1,557,08!
Eliminations and othe (221,039 (335,04 (486,84
Consolidatec 2,778,99I 3,360,98: 3,927,15!
Segment profi
North American Tire 110,95 130,69 77,43
International Tire 72,75¢ 82,08 102,72(
Unallocated corporate charges and eliminat (27,44) (24,407 (16,85)
Operating profit 156,26¢ 188,37- 163,30:
Interest incomt 5,19¢ 5,26¢ 3,19(
Othe—net 1,272 2,83¢ 3,84¢
Interest expens (47,21) (36,647 (36,199
Income from continuing operations before income 115,52 159,82¢ 134,14t
Depreciation and amortization expel
North American Tire 76,00: 76,06 72,787
International Tire 46,317 46,72¢ 49,77¢
Corporate 1,19¢ 92¢ 334
Consolidatec 123,51 123,72: 122,89¢
Segment asse
North American Tire 857,73 982,00: 1,096,08:
International Tire 770,55 823,01: 884,33
Corporate and oth¢ 472,04¢ 500,52! 520,58!
Consolidatec 2,100,34i 2,305,53 2,501,00!
Expenditures for lor-lived asset:
North American Tire 41,917 66,10( 69,16¢
International Tire 37,41( 37,39 32,84¢
Corporate 6 16,24 53,38¢
Consolidatec 79,33¢ 119,73¢ 155,40t
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Geographic information for revenues, based on ¢guwitorigin, and long-lived assets follows:

2009 2010 2011
Revenue:!
United State: $1,889,82! $2,305,02I $2,694,87!
PRC 588,13t 727,75¢ 833,14¢
Rest of world 301,02! 328,20¢ 399,14.
Consolidatec 2,778,99I 3,360,98: 3,927,15!
Long-lived asset:
United State: 458,72 460,36: 499,75
PRC 343,22¢ 347,99¢ 354,35:
Rest of world 49,02 44,08 114,99¢
Consolidatec 850,97: 852,44 969,10

Shipments of domestically-produced products toarusts outside the U.S. approximated ten percem¢b$ales in 2009 and nine percent of
net sales in 2010 and 2011.

Note 21—Subsequent Events

On January 17, 2012, the Company acquired cersaiets of Trayal Korporacija in Krusevac, Serbiagioproximately €13 million ($16.45
million). The assets purchased include land, bagdind machinery and equipment. In conjunction Withasset acquisition, the Company
established Cooper Tire & Rubber Company Serbiad(Cooper Serbia”). Cooper Serbia will be corapd of the assets acquired from
Trayal Korporacija, coupled with those assets aeguihrough additional capital spending. Once dpmral, Cooper Serbia’s tire-making
operations will complement Cooper Europe’s operatiand product offerings. The newly formed Serlgiatity will be included in the
International Tire Operations segment. This tratisags being accounted for as an asset acquidiyothe Company.

The Company reached a tentative agreement with US%EI 207L at its facility in Findlay, Ohio. A réittation vote on this agreement was
scheduled to occur on February 27, 2012; the outoointhis vote is not known at the time of thignfij.
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Report of Independent Registered Public Accountingrirm

The Board of Directors and Shareholders
Cooper Tire & Rubber Company

We have audited the accompanying consolidated balsineets of Cooper Tire & Rubber Company (the Gmypas of December 31, 2011
and 2010, and the related consolidated stateménfsetations, shareholders’ equity, and cash flfmwgach of the three years in the period
ended December 31, 2011. Our audits also inclugedinancial statement schedule listed in the iratdtem 15(a) (2). These financial
statements and schedule are the responsibilityeo€ompany’s management. Our responsibility iscpyess 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 OversighamigUnited States). Those
standards require that we plan and perform thet &amadbtain reasonable assurance about whethdindrecial 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 ptesused 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 referealove present fairly, in all material respedts, ¢onsolidated financial position of Cooper
Tire & Rubber Company at December 31, 2011 and 281@ the consolidated results of their operatantheir cash flows for each of the
three years in the period ended December 31, 20kbnformity with U.S. generally accepted accoongtprinciples. Also, in our opinion, the
related financial statement schedule, when conaitlier 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 Bo@/nited States), Cooper Tire &
Rubber Company’s internal control over financigoding as of December 31, 2011, based on critestablished in Internal Control—
Integrated Framework issued by the Committee ohSping Organizations of the Treadway Commissiah@ur report dated February 27,
2012 expressed an unqualified opinion thereon.

/s/ Ernst & Young LLP
Ernst & Young LLP

Toledo, Ohio
February 27, 2012
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SELECTED QUARTERLY DATA (Unaudited
(Dollar amounts in thousands except per share atag
2010
First Second Third Fourth
Quarter Quarter Quarter Quarter
Net sales $ 754,447 $803,95¢ $ 882,94. $ 919,64(
Gross profit 85,17: 95,38: 128,24 111,90(
Income from continuing operations available to Gzropire & Rubber Company
common stockholdel 12,33¢ 18,95 44,59¢ 40,44
Basic earnings per share from continuing operatiwmaslable to Cooper Tire &
Rubber Company common stockhold 0.2C 0.31 0.7z 0.6€
Diluted earnings per share from continuing operetiavailable to Cooper Tire &
Rubber Company common stockhold 0.2C 0.3C 0.71 0.6<
Revenues from external custome
North American Tire $531,71° $574,96¢ $ 647,78 $ 669,33¢
International Tire 293,55° 312,15¢ 325,20( 341,31:
Eliminations and othe (70,83) (83,16%) (90,04%) (91,007
Net sales $ 754,447 $803,95¢ $ 882,94. $ 919,64(
Segment profit
North American Tire $ 13,60: $ 1968( $ 54,97 $ 42,44
International Tire 22,55( 20,52¢ 20,51: 18,49:
Eliminations (509) 42 (1,189 1,40(C
Corporate (2,68¢) (6,56¢) (7,169 (7,726)
Operating profit 32,95¢ 33,68: 67,13( 54,60"
Interest expens (8,730 (9,149 (9,399 (9,37))
Interest incom 1,21¢ 771 2,16¢€ 1,11¢
Other— net 237 98¢ 71¢ 89C
Income from continuing operations before incomes $ 2567F $ 26,29 $ 60,618 $ 47,24
Net Income $ 17,17: $ 50,17 $ 50,30¢ $ 46,23¢
Net Income attributable to Cooper Tire & Rubber @amy $ 11,57¢ $ 44,077 $ 4459 $ 40,19¢
2011
First Second Third Fourth
Quarter Quarter Quarter Quarter
Net sales $905,96: $922,200 $1,053,50: $1,045,48
Gross profit 85,12¢ 72,74 92,98t 113,48¢
Income from continuing operations available to Gzropire & Rubber Company
common stockholdel 15,67 11,52 17,28 209,02!
Basic earnings per share from continuing operatiwmaslable to Cooper Tire &
Rubber Company common stockhold 0.2t 0.1¢ 0.2¢ 3.3¢
Diluted earnings per share from continuing operetiavailable to Cooper Tire &
Rubber Company common stockhold 0.2t 0.1¢ 0.27 3.3
Revenues from external custome
North American Tire $647,94: $666,81¢ $ 764,68. $ 777,48!
International Tire 363,42: 395,62( 421,84 376,19:
Eliminations and othe (105,404 (140,229 (133,02) (108,190
Net sales $905,96: $922,200 $1,053,50: $1,045,48
Segment profit
North American Tire $ 2152¢ $ 3678 $ 17,34 $ 34,88¢
International Tire 20,07: 23,30( 30,44: 28,90¢
Eliminations (1,749 (990 35¢€ 94¢
Corporate (7,675 (1,732) (92€) (5,090
Operating profit 32,18: 24,25 47,21: 59,65:
Interest expens (9,42)) (9,229 (8,959 (8,58¢)
Interest incomt 66¢ 901 82¢ 791
Other— net 5,50t 143 (124) (1,67¢)
Income from continuing operations before incomes $ 2893¢ $ 16,066 $ 38,960 $ 50,17¢
Net Income $ 18477 $ 1444 $ 21,96 $ 214,71

Net Income attributable to Cooper Tire & Rubber @amy $ 1567« $ 11520 $ 17,28: $ 209,02!
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COOPER TIRE & RUBBER COMPANY
SCHEDULE II—VALUATION AND QUALIFYING ACCOUNTS
Years ended December 31, 2009, 2010 and 2011

Balance a Additions Balance
Beginning Chargec Business Deductions at End
of Year To Income Acquisitions (a) of Year
Allowance for doubtful accoun
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
2011 $10,811,02 $2,259,69 $ — $2,448,44. $10,622,27.
(&) 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
2009 $231,270,01 — $ — $ 54,503,77 $176,766,23
2010 $176,766,23 $ 2,843,72. $4,301,88; = $183,911,84
2011 $183,911,84 $13,812,21 % — $169,453,48 $ 28,270,57

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

postretirement benefits component of Cumulativentomprehensive los

Balance a Additions Balanct
Beginning Chargec Chargec Deductions at End
of Year To Income To Equity (@) of Year
Lower of cost or market inventory resel
2009 $10,237,00 $ — $ $10,237,00 $—
2010 $ — $ — $ $ = $—
2011 $ —  $ — 3 $ — $—

(@) 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 ACCOUNTANTS ON AC COUNTING AND FINANCIAL
DISCLOSURE

None

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

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

The Company, under the supervision and with thégaation 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) undef#wnarrities Exchange Act of 1934 as of
December 31, 2011 (“Evaluation Date”)). Based ereitaluation, its CEO and CFO have concluded eaCompany’s disclosure controls

and procedures were effective as of the Evaludiate.

(b) Management’s Annual Report on Internal Con@wuér 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 direncial reporting, as required by Section 404hef Sarbanes-Oxley Act of 2002,
management conducted an assessment, includinggtessiing the criteria itnternal Control — Integrated Frameworissued by the
Committee of Sponsoring Organizations of the Tremd@ommission (“COSQO”) as of December 31, 2011. Chepanys 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 priesiBecause of its inherent limitations,
internal control over financial reporting may neéyent or detect misstatements. Also, projectidremy 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, 2011, based on criterignternal Control — Integrated Framewoigsued by the COSO, and that the Company’s internal
control over financial reporting was effective.

Ernst & Young LLP, the independent registered pguaticounting firm that has audited the Companyisobdated financial statements
included in this annual report, has issued its mepo the effectiveness of the Company’s intermaltmls over financial reporting as of
December 31, 2011.

(c) Report of the Independent Registered Publicofating Firm

The Board of Directors and Shareholders
Cooper Tire & Rubber Company

We have audited Cooper Tire & Rubber Company’sivatecontrol over financial reporting as of Decem®g, 2011, based on criteria
established imnternal Control—Integrated Framewoigsued by the Committee of Sponsoring Organizatidribe Treadway Commission
(the COSO criteria). Cooper Tire & Rubber Compamganagement is responsible for maintaining effedtiternal control over financial
reporting, and for its assessment of the effectgsrof internal control over financial reportinglirded in the accompanying Management'’s
Annual Report on Internal Control over FinanciapBeging. Our responsibility is to express an opinim the company’s internal control over
financial reporting based on our audit.

We conducted our audit in accordance with the stadsdof the Public Company Accounting Oversighti8dé@/nited States). Those stande
require that we plan and perform the audit to ebtagsonable 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 etiadpthe design and operating effectiveness ofiiraiecontrol 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.
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A company'’s internal control over financial repogiis a process designed to provide reasonablessesuregarding the reliability of
financial reporting and the preparation of finahstatements for external purposes in accordantiegenerally accepted accounting
principles. A company'’s internal control over fircgal reporting includes those policies and proceduhat (1) pertain to the maintenance of
records that, in reasonable detail, accuratelyfainky reflect the transactions and dispositionshaf assets of the company; (2) provide
reasonable assurance that transactions are recasdegtessary to permit preparation of financakestents in accordance with generally
accepted accounting principles, and that receipdsexpenditures of the company are being madeinrdgcordance with authorizations of
management and directors of the company; and @jge reasonable assurance regarding preventibmely detection of unauthorized
acquisition, use or disposition of the companysessthat could have a material effect on the firistatements.

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

In our opinion, Cooper Tire & Rubber Company maimtd, in all material respects, effective interoaihtrol over financial reporting as of
December 31, 2011 based on the COSO criteria

We also have audited, in accordance with the stasdi the Public Company Accounting Oversight Bo@/nited States), the consolidated
balance sheets of Cooper Tire & Rubber Company Becember 31, 2011 and 2010, and the related tidased statements of operations,
shareholders’ equity, and cash flows for each eftkinee years in the period ended December 31, @9d bur report dated February 27, 2012
expressed an unqualified opinion thereon.

/s/ Ernst & Young LLP
Ernst & Young LLP

Toledo, Ohio
February 27, 2012

(d) Changes in Internal Control over Financial Répg

There have been no changes in the Comainyernal control over financial reporting thatoaed during the fourth quarter of 2011 that |
materially affected, or are reasonably likely tatenally affect, the Company’s internal control o¥imancial reporting.

Item9B. OTHER INFORMATION
None.

PART 1lI

tem 10. DIRECTORS AND CORPORATE GOVERNANCE

Information concerning the Compasydirectors, corporate governance guidelines, Casgi®mn Committee and Nominating and Govern
Committee will appear in the Company’s definitivedy Statement for its 2012 Annual Meeting of Stoalklers, 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,” will appear in the Company’s definitiveoRy Statement for its 2012 Annual Meeting of Staaklers, which 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 amend#idappear in the Company’s
definitive Proxy Statement for its 2012 Annual Megtof Stockholders, which will be herein incorpe by reference.
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CODE OF ETHICS

Information regarding the Company’s code of bussrethics and conduct is available on the Compangissite at http://
www.coopertire.com To access this information, first click on “Int@s” and then click on “Corporate Governance”hd Company’s
website. Then, select the “Code of Business EtmcsConduct” link listed in the middle of the wedige under Corporate Governance.

ltem 11. EXECUTIVE COMPENSATION

Information regarding executive and director congagion, Compensation Committee Interlocks and grdRhrticipation, and the
Compensation Committee Report will appear in thenany’s definitive Proxy Statement for its 2012 AahMeeting of Stockholders,
which will be herein incorporated by reference.

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

Information concerning the security ownership atai& beneficial owners and management of the Caiyipasoting securities and equity
securities will appear in the Company’s definitReoxy Statement for its 2012 Annual Meeting of 8tasders, which will be herein
incorporated by reference.

Equity Compensation Plan Information

The following table provides information as of Ded#er 31, 2011 regarding the Company’s equity corsgigon plans, all of which were
approved by the Company’s security holders:

Number of securitie

remaining
available for
future issuance
under
Weighted-average equity compensatic
exercise price of

Number of securities outstanding option

to be issued upon plans (excluding

exercise of outstanding securities reflected
options, warrants and rigl warrants and right in column (a)
Plan categor' (a) () (©)
Equity compensation plans
approved by stockholde 2,084,95. $ 11.62 3,546,111
Equity compensation plans not
approved by stockholde — — —
Total 2,084,95. $ 11.6% 3,546,11I

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

Ite m13. CERTAIN RELATIONSHIPS AND RELATED TRANSACTIONS, AND DIRECTOR INDEPENDENCE
There were no transactions with related personsg@011.

Information regarding the independence of the Camisadirectors will appear in the Company’s defigtProxy Statement for its 2012
Annual Meeting of Stockholders, which will be her@icorporated by reference.

Item 14. PRINCIPAL ACCOUNTANT FEES AND SERVICES

Information regarding the Company'’s independenitaudiill appear in the Company’s definitive Pro®yatement for its 2012 Annual
Meeting of Stockholders, which will be herein ingorated by reference.
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PART IV
Item 15. EXHIBITS AND FINANCIAL STATEMENT SCHEDULES
(a) The following documents are filed as péiihds report:

1. Consolidated Financial Statements

Reterenc
Consolidated Statements of Operations for the yeragded December 31, 2009, 2010 and 2011 32
Consolidated Balance Sheets at December 31, 2@ QG 33-34
Consolidated Statements of Equity for the yearedrdecember 31, 2009, 2010 and 2 35
Consolidated Statements of Cash Flows for the yeailed December 31, 2009, 2010 and = 36
Notes to Consolidated Financial Statem 37-66
Report of Independent Registered Public Accourfdinm 67
Selected Quarterly Data (Unaudite 68
2. Financial Statement Schedule
Valuation and qualifying accounts—Allowance for 8tful accounts, tax valuation allowance and lowfecast or market
inventory reservi 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 FiziahStatements or the notes
thereto.

3. Exhibits
The exhibits listed on the accompanying exhitiiex are filed as part of this Annual Report amrr 10-K.
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SIGNATURES

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

COOPER TIRE & RUBBER COMPAN®

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

Date: February 27, 2012

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

Signature Title Date

/sl Roy V. Armes Chairman of the Board,
ROY V. ARMES President, Chief Executive

Officer and Director

(Principal Executive Officer February 27, 201
Is/ Bradley E. Hughes Vice President and Chief
BRADLEY E. HUGHES Financial Officer

(Principal Financial Officer February 27, 201
[s/ Robert W. Huber Director of External Reporting
ROBERT W. HUBER (Principal Accounting Officer February 27, 201
THOMAS P. CAPO* Director February 27, 201
STEVEN M. CHAPMAN* Director February 27, 201
JOHN J. HOLLAND* Director February 27, 201
JOHN F. MEIER* Director February 27, 201
CYNTHIA A. NIEKAMP Director February 27, 201
JOHN H. SHUEY* Director February 27, 201
RICHARD L. WAMBOLD* Director February 27, 201
ROBERT D. WELDING* Director February 27, 201

* The undersigned, by signing his name hereto, dagsand execute this Annual Report on Form 104k6pant 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/ Stephen Zamansl|
STEPHEN ZAMANSKY, Attorne-in-fact
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Second Amendment to Receivables Purchase Agreedstat] as of August 5, 2010, by and among Cooper
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Change in Control Severance Pay Plan (Amdrated Restated as of August 4, 2010) is incorpdrayereference from Exhibit
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Form of Indemnification Agreement for Direcs and Officers is incorporated herein by refeeginom Exhibit 10.1 of the
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Exhibit (10) (xix)

COOPER TIRE & RUBBER COMPANY
1998 NON-EMPLOYEE DIRECTORS COMPENSATION DEFERRAL P LAN
AMENDED AND RESTATED AS OF JANUARY 1, 2011

1. PurposeThe purpose of the Plan is to provide qualifiedvitials who are not employees of the Company wdreesas members of
the Board with equity compensation in additionheit Director’'s Fees and with an opportunity toetgfayment of a portion of their
Director’s Fees in accordance with the terms amdlitions set forth herein. Accordingly, the Plaigovally effective as of May 5, 1998 and
subsequently amended is further amended and restatef January 1, 2011. The Plan shall be effeas/of January 1, 2011 (tteffective
Date”).

2. Definitions.For the purposes of the Plan, the following cajziéal words shall have the meanings set forth below:

“Annual Fees” means the cash portion of (i) anyumhifiee payable to a Non- Employee Director fovieeron the Board; (i) any
other fee determined on an annual basis and paj@tservice on, or for acting as chairperson of; @mmittee of the Board, and (iii) any
similar annual fee or fees payable in respect ofiee on the board of directors of any Subsidiaramy committee of any such board of
directors.

“Annual Meeting” means an annual meeting of the @any’s stockholders.

“Annual Units” means Phantom Stock Units to be aledrto Non-Employee Directors as additional comagos for service on
the Board pursuant to Section 5(b).

“Beneficiary” or “Beneficiaries” means an individuar entity designated by a Non-Employee DirectoracBeneficiary
Designation Form to receive Deferred Benefits mdlient of the Non-Employee Director’s death; piledi, however, that, if no such
individual or entity is designated or if no suclsidmated individual is alive at the time of the N®Bmployee Director’s death, Beneficiary
shall mean the Non-Employee Director’s estate.

“Beneficiary Designation Form” means a documeng fiorm approved by the Committee to be used by-Bimployee Directors
to name their respective Beneficiaries. No BenaficDesignation Form shall be effective unless gigned by the Non-Employee Director
and received by the Committee prior to the datgeaith of the Non-Employee Director.

“Board” means the Board of Directors of the Company

“Change in Control” means a Change in Control deRtial Change in Control as defined in the Codfiex & Rubber Company
Change in Control Severance Pay Plan (Amended asthied as of August 4, 2010), as amended, andumagssor or subsequent change in
control plan (the “CIC").

“Code” means the Internal Revenue Code of 198&nsnded, and the applicable rules and regulatimmuygated thereunder.

“Committee” means the committee of the Board tlzst been appointed to administer the Plan or, faromittee has been
appointed, the Board.

“Common Stock” means the common stock, par valueé@fer share, of the Company.
“Companies” means the Company and each Subsidiary.
“Company” means Cooper Tire & Rubber Company, a@ale corporation, or any successor to substan##lbf its business.
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“Deferral Election Form” means a document, in arf@pproved by the Committee, pursuant to which a-NEmployee Director
makes a deferral election under the Plan.

“Deferral Period” means each period commencinghendate of an Annual Meeting and ending on the idateediately preceding
the next Annual Meeting. The first Deferral Perigeer the Plan shall commence on the first dapefitst fiscal quarter of the Company to
begin after May 5, 1998. If an individual becomégiele to participate in the Plan after the commement of a Deferral Period, the Deferral
Period for the individual shall be the remaindesoth Deferral Period.

“Deferred Benefit” means the sum of (i) any amatinatt will be paid on a deferred basis under tha Rlaa Non-Employee
Director who has made a deferral election purst@mBection 5 plus (ii) the amount payable with ezto the Annual Units.

“Deferred Compensation Account” means the bookkegpecord established for each Non-Employee Direétdeferred
Compensation Account is established only for puegpaxf measuring a Deferred Benefit and not to gegeeassets or to identify assets that
may be used to pay a Deferred Benefit.

“Election Date” means the December 31st immedigtedgeding the commencement of a Deferral Perfah Individual first
becomes eligible to participate in the Plan on anuwal Meeting date or after the start of a DefdPediod, the Election Date shall be the
thirtieth day following such Annual Meeting dateioitial participation date, as the case may be.

“Fair Market Value” means the average of the higlaesl the lowest quoted selling price of a shar€ahmon Stock as reported
on the composite tape for securities listed or\tbey York Stock Exchange, or such other nationalisées exchange as may be designated
by the Committee, or, in the event that the Comi®tmtk is not listed for trading on a national sé@g exchange but is quoted on an
automated system, on such automated system, isuaiycase on the valuation date (or, if there wersales on the valuation date, the
average of the highest and the lowest quoted ggtliites as reported on said composite tape onwiéal system for the most recent day
during which a sale occurred).

“Investment Funds” means the investment funds akildlfrom time to time under the Company’s Specthwestment Savings
Plan.

“Non-Employee Director” means a member of the Boaht is not a current employee of the Companies.

“Phantom Stock Unit” means a bookkeeping unit repnting one share of Common Stock credited to arbed Compensation
Account in accordance with Section 5(d).

“Plan” means the Cooper Tire & Rubber Company 18968-Employee Director Compensation Deferral Plahexgin set forth or
as duly amended.

“Subsidiary” means a corporation or other entityhwiespect to which the Company, directly or indilyg has the power, whether
through the ownership of voting securities, by cacitor otherwise, to elect at least a majorityhef members of such corporation’s board of
directors or analogous governing body.

“Termination of Service” or “termination of servicmeans a separation from service as defined uBdetion 409A of the Code.

3. Administration.

(a) The Plan shall be administered by the Commitieevided that the Committee may delegate anyl af #s duties and
responsibilites to officers and employees of thenGany or to a third party administrator selectedigyCompany.
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(b) The Committee shall be authorized to intergretPlan, to establish, amend and rescind any amdsegulations
relating to the Plan, to make factual determinatimnconnection with the administration or intetpt®n of the Plan, and to make any other
determinations that it believes are necessary dsable for the administration of the Plan. The @uttee may correct any defect or supply
any omission or reconcile any inconsistency inRta or in any Deferral Election Form to the extidiet Committee deems desirable to carry
the Plan into effect. Any decision of the Committe¢he administration of the Plan, as describe@iheshall be final and conclusive. The
Committee may act only by a majority of its membessept that the members thereof may authorizeoamyor more of the Committee
members to execute and deliver documents on beht#lé Committee.

(c) The Committee shall be entitled to rely in gdaith upon any report or other information furreghto it by any officer
or employee of the Companies or from the finaneietounting, legal or other advisers of the Comgmritach member of the Committee,
each individual designated by the Committee to adstér the Plan and each other person acting atitbetion of or on behalf of the
Committee shall not be liable for any determinatioranything done or omitted to be done by himyaby other member of the Committee
or any other such individual in connection with lan, except for his own willful misconduct oregressly provided by statute, and to the
extent permitted by law and the bylaws of the Comypahall be fully indemnified and protected by @empany with respect to such
determination, act or omission.

4. Shares Availablerhe Company is authorized to issue shares of Contback under the Plan (the “Plan Limit”) as provde
the Cooper Tire & Rubber Company 2010 Incentive @ensation Plan, as amended, and any successdrsagslent incentive compensat
plan. The amount of any Annual Units paid in casallsnot be treated as issued under the Plan.

5. Deferral of Directdis Fees and Crediting of Annual Units.

(a) Deferral Elections.

(i) General ProvisiondNon-Employee Directors may elect to defer all apacified percentage of their Director’s
Fees with respect to a Deferral Period in the mapr@sided in this Section 5. A Non-Employee Diatt Deferred Benefit is at all times
non-forfeitable.

(i) Deferral Election FormsBefore the Election Date applicable to a Defereidt, each Non-Employee Director
will be provided with a Deferral Election Form aadBeneficiary Designation Form. In order for a Nemployee Director to participate in t
deferral portion of the Plan for a given DeferratiBd, a Deferral Election Form, completed and stghy him, must be delivered to the
Company on or prior to the applicable Election Dat®eferral Election Form submitted by a Non-Enygle Director for a Deferral Period
shall be deemed to be a continuing deferral eledtoall subsequent Deferral Periods, unless the-Employee Director completes and files
a subsequent Deferral Election Form with the Compgaior to the Election Date applicable to that &edl Period. A NorEmployee Directc
electing to participate in the Plan for a given &4l Period shall indicate on his Deferral Electieorm:

(A) the percentage of the Director's Fees earnethduhe Deferral Period to be deferred;

(B) if the Deferral Election Form is the first sufdrm filed by the Non-Employee Director, the Nomfoyee
Director’s election, in accordance with Section &0d 5(g), as to the timing, form and mannerafment of the Deferred Benefits; and

(C) the Non-Employee Director’s investment electiaith respect to the deemed investment of therdsde
Director’s Fees and Annual Units, in accordancé\8iection 5(d).

A Non-Employee Director’s election as to the timifgrm and manner of payment of Deferred Benefitshe initial Deferral Election Form
shall govern the timing, form and manner of paynwdratll subsequent deferrals under the Plan andmoape changed or revoked without
prior written consent of the Committee, providedwiver, that a Non-Employee Director, with the prisitten consent of the Committee,
may change the time of the commencement of paysjemtthe form of payment with regard to Deferrezh8fits for a subsequent Deferral
Period by completing and filing a subsequent Defdfiection Form with the Company prior to the Hiec Date applicable to that Deferral
Period.
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Notwithstanding the foregoing, the Deferral Elentleorm that is filed by an individual who first lmeaes eligible to participate in the Plan
an Annual Meeting date or after the start of a DeféPeriod by the applicable Election Date shalkfffective only with respect to Director’s
Fees earned and Annual Units awarded followinditing of such Deferral Election Form.

(iii) Effect of No Deferral ElectionA Non-Employee Director who does not have a conegleind signed Deferral
Election Form on file with the Company on or priorthe applicable Election Date for a Deferral Béninay not defer his Director’s Fees for
such Deferral Period.

(iv) Subsequent Payment Electiokiith the prior written consent of the Committeedascribed in Section 5(a)(ii) of
the Plan, a Non-Employee Director may make a sulesgcelection to change the time of the commencenfgrayment(s) of the portion of
the Non-Employee Director’s Deferred Benefit repragg deferred Director’s Fees, the form of payhwdithe Non-Employee Director’'s
Deferred Benefit, or both, with respect to the anmtaf such Deferred Benefits that were previoudfeded if all of the following
requirements are met:

(A) Such subsequent payment election may not tiketauntil at least twelve months after the dateatich the
subsequent payment election is made;

(B) In the case of a subsequent payment electiateckto a payment not described in Section 5(thefPlan, the firs
payment under such subsequent payment electiohiistadll cases be deferred for a period of not thes five years from the date such
payment would otherwise have been made (or, icdise of installment payments, which shall be trbatea single payment for purposes of
this Section 5(a)(iv), five years from the date fingt installment payment was scheduled to be)paiad

(C) Any subsequent payment election related tetibution that is to be made at a specified datguosuant to a
fixed schedule pursuant to Section 5 of the Plastihe made not less than twelve months prior taléte the payment was scheduled to be
made under the prior payment election (or, in #eecof installment payments, which shall be treated single payment for purposes of this
Section 5(a)(iv), twelve months prior to the ddte first installment payment was scheduled to &) pa

(b) Award of Annual UnitsAnnual Units shall be awarded to each Non-Empldywector in December of each year (or at
such other time as may be determined by the Come)itts follows:

For the calendar year beginning January 1, 201df@mall calendar years thereafter, the numbexrofual Units to
be so awarded to each Non-Employee Director willieenumber of Annual Units having a Fair Marketi¢aon the day of the Annual
Meeting equal to $70,000, unless and until a greatesser number is specified by the Committee.

(c) Establishment of Deferred Compensation Accauktdon-Employee Director’s deferrals and the Annualts will be
credited to a Deferred Compensation Account sdébufhat NonEmployee Director by the Company in accordance thighprovisions of thi
Section 5. A Participant’s Deferred Compensationddmt shall be further divided into the followinglsaccounts: (i) a sub-account which
shall be the record of the Non-Employee Directdeégerrals and the Annual Units that were earnedvasted prior to January 1, 2005 (the
“Grandfathered Deferred Benefits”) and which argeegaed by the law applicable to nonqualified defdrcompensation prior to the addition
of Section 409A of the Code and shall be subjetitéaterms and conditions specified in the Plaim &ffect prior to January 1, 2005 and (ii
sub-account which shall be the record of the Norplegree Director’s deferrals and the Annual Unitsttivere earned and vested on or after
January 1, 2005 (the “Non-Grandfathered Deferrenielits”) and which are subject to the requiremaftSection 409A of the Code.
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(d) Crediting of Deferred Directts Fees and Annual Units to Deferred Compensaticroéats.

(i) Deferred Directdrs FeesThe portion of the Director’s Fees that a Non-EmgpDirector elects to defer shall be
credited to the Deferred Compensation Account deefast business day of the fiscal quarter inctvisiuch portion of the Director’'s Fees
would otherwise have been payable to the Non-Enggldyirector. Amounts of Director’'s Fees creditethim Deferred Compensation
Account of a Non-Employee Director shall be deelnedsted in accordance with such Non-Employee Borécinvestment election among
the Phantom Stock Units and the Investment Fundg.aimounts credited to a Non-Employee Director’'éefred Compensation Account
with respect to which such Non-Employee Directoegloot provide an investment election shall be @éekeimvested in Phantom Stock Units.
A Non-Employee Director may change his investmégttteon either prospectively or with respect to amis previously credited to his
Deferred Compensation Account in accordance witlcgaures specified by the Committee; provided, ivanea Non-Employee Director
may not make an election to transfer or realloaateunts deemed invested in any Investment FundPinémtom Stock Units. The number of
Phantom Stock Units to be so credited to the Defe€@ompensation Account shall be determined byitigi(1) the amount of the Director’s
Fees over such quarter by (2) the Closing Price sifare of Common Stock as of the date of credifing partial Phantom Stock Unit that
results from the application of the previous secgéemay be reflected and accounted for as a p&tiahtom Stock Unit.

(i) Annual Units.The Annual Units awarded to a Non-Employee Direstall be credited to the Deferred
Compensation Account as of the date of grant. Afterinitial crediting of the Annual Units to a N@mployee Director’'s Deferred
Compensation Account, a Non-Employee Director magtdo reallocate any or all of such amounts fileinantom Stock Units to a deemed
investment among the Phantom Stock Units and thestment Funds. A Non-Employee Director may not enak election to transfer or
reallocate amounts deemed invested in any Investfmerd into Phantom Stock Units.

(iii) Dividend Equivalents and Other Gains and Llexsin the event that the Company pays any cash or dilselend
or makes any other distribution in respect of tieenion Stock, with respect to any Phantom Stockd téemed credited to the Deferred
Compensation Account of a Non-Employee DirectochsdDeferred Compensation Account will be creditethwedditional Phantom Stock
Units determined by dividing (A) the amount of caghthe value (as determined by the Committe@ngfsecurities or other property, paic
distributed in respect of a corresponding numbeshaires of Common Stock by (B) the Closing Prica sfiare of Common Stock as of the
date of such payment or distribution. Any partibhRtom Stock Unit that results from the applicatiéthe previous sentence may be
reflected and accounted for as a partial Phantaok3tnit. Such credit shall be made effective athefdate of the dividend or other
distribution in respect of the Common Stock. A Nemployee Director’s Deferred Compensation Accoulifittve credited with other gains,
losses, interest and other earnings based on meeselections made by such NBEmployee Director, in accordance with investmerfiedal
crediting options and procedures established by tramittee, which shall include procedures for pezdive investment elections with
respect to Director’s Fees that are to be defarnelér the Plan and for the reallocation of Diréstéees (and gains, losses, interest and other
earnings thereon) credited to a Non-Employee DirésDeferred Compensation Account. The CommitfeecHically retains the right in its
sole discretion to change the investment deferealittng options and procedures from time to time.

(iv) Deemed InvestmenBYy electing to defer any amount pursuant to the Réach Non-Employee Director shall
thereby acknowledge and agree that the Compargtisnd shall not be required to make any investrimeadnnection with the Plan, nor is it
required to follow the Non-Employee Director’s isment directions in any actual investment it makenor acquire in connection with the
Plan.

(v) No Rights as Stockhold€eFhe crediting of Phantom Stock Units to a Non-Emgpk Director’s Deferred
Compensation Account shall not confer on the Norplegee Director any rights as a stockholder ofGloenpany.

(vi) Effective Date of Investment ElectioBxcept as otherwise specified by the Committeeyahb Non-Employee
Director in his Deferral Election Form, the Non-Hoyee Director’s investment election shall be dffercas soon as practicable after receipt
by the Committee. Without limiting the generalifjtbe foregoing, any Non-Employee Director may pdey with respect to elections to
transfer amounts invested in Phantom Stock intolangstment Fund, for future effectiveness of suefestment election on a specified date
or dates for the purpose of creating a Rule 10is&ding plan under the Securities Exchange Act9®4] subject to compliance with the
Company’s insider trading policy and any furthesqadures the Committee may adopt from time to time.

-5-



(e) Written Statements of Accoutach Non-Employee Director will be furnished witktatement setting forth the value
of such Non-Employee Director’'s Deferred Compemsaficcount as of the end of each Deferral Periatiadhcredits to and payments from
the Deferred Compensation Account during the Deféteriod. Such statement shall separately déeiportion of the Deferred Benefit
representing deferred Director’'s Fees and theqoudf the Deferred Benefit representing Annual §laind will further separately detail
amounts deemed invested in Phantom Stock Unitaamadints deemed invested in any Investment Furtoagded in Section 5(d) of this
Plan. Such statement shall also separately db&@pdrtion of the Deferred Benefit representingr@fathered Deferred Benefits (if any) and
the portion of the Deferred Benefit representingiM@randfathered Deferred Benefits. Such stateméhbefurnished no later than sixty
days after the end of the Deferral Period.

(f) Manner and Form of Payment of Deferred Benefit.

(i) Payment of any portion of the Deferred Benedjiresenting deferred Director’'s Fees shall beaghcShares of
Common Stock with respect to that portion of a Nonployee Director’s Deferred Compensation Accobat ts deemed invested in
Phantom Stock Units at the time of the distributbiall be converted into cash based upon the Faikéd VValue of the Common Stock.
Payment shall be made in one of the following foaa®lected by the Non-Employee Director: in alsigmp sum or in a series of five or
fewer annual installments. The amount of each linséat payment to a Non-Employee Director shaltbéermined in accordance with the
formula B/(N — P), where “B” is the value of the feered Compensation Account representing deferiieecEr’'s Fees as of the installment
calculation date, “N” is the number of installmeatscted by the Non-Employee Director and “P” is tumber of installments previously
paid to the Non-Employee Director. For purposethisf paragraph, the value of the Phantom StocksUhitll be the Fair Market Value of the
Common Stock (i) on the installment calculationedat the case of installment payments and (iijhenday preceding the date of distribution,
in the case of lump sum payments.

(i) Payment of the portion of the Deferred Bergefigpresenting Annual Units shall be in cash. Shaf€ommon
Stock with respect to that portion of a Non-EmpleygErector’'s Deferred Compensation Account thatdemed invested in Phantom Stock
Units at the time of the distribution shall be certed into cash based upon the Fair Market Value@fCommon Stock. Payment shall be
made in one of the following forms as elected gy Xton-Employee Director: in a single lump sum oaiseries of five or fewer annual
installments. The amount of each installment paytrteea Non-Employee Director shall be determineddnordance with the formula B/(N
— P), where “B” is the value of the Deferred Compim Account representing deferred Annual Unitefabe installment calculation date,
“N" is the number of installments elected by thenN®&mployee Director and “P” is the number of inlstents previously paid to the Non-
Employee Director. For purposes of this paragréipdyalue of the Phantom Stock Units shall be thie Market Value of the Common Stock
(i) on the installment calculation date, in theeca§installment payments and (ii) on the day pdé@wgthe date of distribution, in the case of
lump sum payments.

(g) Commencement of Payment of Deferred Benefiyment of a Non-Employee Director’s Deferred Biradfributable
to any portion of the Deferred Benefit shall come®thirty days after the earlier to occur of:

() termination of service as a member of the Bpard

(i) the date specified in the Deferral Electiorriioexecuted by the Non-Employee Director. For th@dance of
doubt, if the Non-Employee Director’s terminatioinservice as a member of the Board occurs pritihéadate specified in the Deferral
Election Form executed by the Non-Employee Diregtayment of the portion of the Non-Employee Diogst Deferred Benefit shall
commence thirty days after such termination of iseras a member of the Board.

(h) Death.n the event of a Non-Employee Director’s deatle, lon-Employee Director’s entire Deferred Benefit
(including any unpaid portion thereof correspondimgnstallments not yet paid at the time of deaihthe extent not distributed earlier
pursuant to Section 5(g), will be distributed ilump sum to the Non-Employee Director’s Beneficiaixty days after the Non-Employee
Director’s date of death.
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(i) Restrictions on Transfefhe Company shall pay all Deferred Benefits payabiger the Plan only to the Non-Employee
Director or Beneficiary designated under the Ptareteive such amounts. Neither a Non-EmployeecRirenor his Beneficiary shall have
any right to anticipate, alienate, sell, transéessign, pledge, encumber or change any benefithith he may become entitled under the F
and any attempt to do so shall be void. A DefeBedefit shall not be subject to attachment, exeauty levy, garnishment, or other legal or
equitable process for a Non-Employee Director'8eneficiary’s debts or other obligations.

6. Designation of Beneficiary.

(a) Beneficiary DesignationEach NonEmployee Director may designate a Beneficiary teinee any Deferred Benefit d
under the Plan on the Non-Employee Director’'s dbgthxecuting a Beneficiary Designation Form.

(b) Change of Beneficiary DesignatiohNon-Employee Director may change an earlier Bierafy designation by
executing a later Beneficiary Designation Form delivering it to the Committee. The execution @eneficiary Designation Form and its
receipt by the Committee revokes and rescinds aoy Beneficiary Designation Form.

7. Recapitalization or Reorganization.

(a) Authority of the Company and Stockholdérke existence of the Plan shall not affect or igtstn any way the right or
power of the Company or the stockholders of the gamy to make or authorize any adjustment, recagatadn, reorganization or other
change in the Company’s capital structure or isf®ss, any merger or consolidation of the Company,issue of stock or of options,
warrants or rights to purchase stock or of bondbgdtures, preferred or prior preference stocksbaights superior to or affecting the
Common Stock or the rights thereof or which arevestible into or exchangeable for Common Stockherdissolution or liquidation of the
Company, or any sale or transfer of all or any péits assets or business, or any other corpatter proceeding, whether of a similar
character or otherwise.

(b) Change in CapitalizatioMotwithstanding any other provision of the Planthia event of any change in the outstanding
Common Stock by reason of a stock dividend, realipéttion, reorganization, merger, consolidatidock split, combination or exchange of
shares (a “Change in Capitalization”): (i) suchgandgionate adjustments as may be necessary (ifotiredetermined by the Committee in its
sole discretion) to reflect such change shall bdenta prevent dilution or enlargement of the righfttlon-Employee Directors under the Plan
with respect to the aggregate number of share®ofrfion Stock authorized to be awarded under the Blamumber of Phantom Stock Ur
credited to a Non-Employee Director’s Deferred Cemgation Account and the number of Annual Unitseé@warded pursuant to Section 5
(b), and (ii) the Committee may make such othenstdjents, consistent with the foregoing, as it deappropriate in its sole discretion.

(c) Dissolution or Liguidationin the event of the proposed dissolution or ligtimaof the Company, all Deferred Benefits
credited to the Non-Employee Director’'s Deferredrpensation Account as of the date of the consunomati a proposed dissolution or
liquidation shall be paid in cash to the Non-Empleirector or, in the event of death of the Nonpltiyee Director prior to payment, to the
Beneficiary thereof on the date of the consummatiosuch proposed action. The cash amount paidgoh Phantom Stock Unit shall be the
Fair Market Value of a share of Common Stock ahefdate of the consummation of such proposedractio
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8. Termination and Amendment of the Plan.

Termination.Notwithstanding anything herein to the contrarg Board may at any time and from time to time teate,
modify, suspend or amend the Plan in whole or im, paovided, however, that no such terminationgdification, suspension or amendment
shall be effective without stockholder approvauth approval is required to comply with any aggilie law or stock exchange rule; and,
provided further, that the Board may not, withaac&holder approval, increase the maximum numbehafes issuable under the Plan,
except as provided in Section 7(b) above. Uponitetion of the Plan, payment of Plan benefits shalmade in accordance with the
provisions of the Plan; provided, however, thatBloard may, in its discretion, accelerate paymémian benefits in strict compliance with
the provisions governing plan terminations setfant Treasury Regulation 1.409A-3(j)(4)(ix).

9. Miscellaneous.

(a) No Right to ReelectioMothing in the Plan shall be deemed to create &figation on the part of the Board to nomir
any of its members for reelection by the Compasyoskholders, nor confer upon any Non-Employee ddirethe right to remain a member
of the Board for any period of time, or at any aular rate of compensation.

(b) Unfunded Plan.

(i) Generally.This Plan is unfunded. Amounts payable under the Riill be satisfied solely out of the general &sse
of the Company subiject to the claims of the Com{sacreditors.

(i) Deferred BenefitsA Deferred Benefit represents at all times an udéthand unsecured contractual obligation of
the Company and each Non-Employee Director or Beiaey will be an unsecured creditor of the Compadg Non-Employee Director,
Beneficiary or any other person shall have any@stein any fund or in any specific asset of thenfany by reason of any amount credited to
him hereunder, nor shall any Non-Employee Diredaneficiary or any other person have any righeteive any distribution under the Plan
except as, and to the extent, expressly providdideiriPlan. The Company will not segregate any funmdsssets for Deferred Benefits or issue
any notes or security for the payment of any DeféBenefits. Any reserve or other asset that thegamy may establish or acquire to assure
itself of the funds to provide benefits under th@nPshall not serve in any way as security to anp{Employee Director, Beneficiary or other
person for the performance of the Company undePtae.

(c) Funding upon a Change in Control. In the ewérat Change in Control, all undistributed amounta iDeferred
Compensation Account for a Non-Employee Direct@lldie promptly deposited by the Company, to themit has not done so, into the
Trust as that term is defined in the CIC Plan.adplicable provisions of paragraph 6 of the ClQIsk@ply to any funding under this Plan.

(d) Other Compensation Arrangemerenefits received by a Non-Employee Director punsti@ the provisions of the
Plan shall not be included in, nor have any effextthe determination of benefits under any othemamement provided by the Company.

(e) Securities Law RestrictionAll certificates for shares of Common Stock dela@gunder the Plan shall be subject to ¢
stock-transfer orders and other restrictions aLitiamittee may deem advisable under the rules)atgos, and other requirements of the
Securities and Exchange Commission or any exchapge which the Common Stock is then listed, andappficable federal or state
securities law, and the Committee may cause a tegelegends to be put an any such certificatesake appropriate reference to such
restrictions. No shares of Common Stock shall beed hereunder unless the Company shall have deesfithat such issuance is in
compliance with, or pursuant to an exemption frathapplicable federal and state securities laws.

(e) ExpensesThe costs and expenses of administering the PEhlshborne by the Company.
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(f) Applicable Law.Except as to matters of federal law, the Plan diractons taken thereunder shall be governed loy an
construed in accordance with the laws of the SthfRelaware without giving effect to conflicts @ principles.

(9) Effective DateThe Plan was originally effective as of May 5, 1989@bject to the approval thereof by the stockhslde
of the Company at the Annual Meeting held on suatle dThe Plan was amended and restated, effectiverhber 18, 2004, without further
approval by the stockholders, to provide for Anndalts. The Plan was further amended and restaiéoiout approval by the stockholders,
effective January 1, 2005, to allow Non-Employeeebiors to make the investment elections providednf Section 5(d) hereof and to allow
for payment of deferred Director’s Fees to be madmsh or in shares of Common Stock. The Planagai amended and restated, without
approval by the stockholders, effective May 7, 2a68eflect amendments required pursuant to Sedti®A of the Code.

(h) Compliance with Section 409A of the Code.the extent applicable, it is intended that #i@n comply with the
provisions of Section 409A of the Code. The Plaalldte administered in a manner consistent with itient, and any provision that would
cause the Plan to fail to satisfy Section 409Ahef Code shall have no force and effect until améndeomply with Section 409A (which
amendment may be retroactive to the extent pemnfityeSection 409A of the Code and may be made éBtard without the consent of
Non-Employee Directors). Any reference in this Plaistxtion 409A of the Code will also include anypmsed, temporary or final
regulations, or any other guidance, promulgatet vaspect to such Section by the U.S. Departmetiteof reasury or the Internal Revenue
Service. Notwithstanding the foregoing, any DeféiBenefits under this Plan that qualify for “graatiffered status” under Section 409A of
the Code because such benefits were earned aredly@str to January 1, 2005 shall continue to beegred by the law applicable to
nonqualified deferred compensation prior to theitimitof Section 409A to the Code and, except asihafter provided, shall be subject to
the terms and conditions specified in the Plamasffect prior to January 1, 2005. The terms amdlitimns of the Plan as amended and
restated as of January 1, 2005 relating to (iXésemed investment of Director’'s Fees and Annuats_amhong Phantom Stock Units and the
Investment Funds and (ii) the Non-Employee Diréstetection to receive payment of any portion af theferred Benefit representing
deferred Director’s Fees in cash or shares of Com8tock shall govern any Deferred Benefits undisrBtan that qualify for “grandfathered
status” under Section 409 A of the Code.

IN WITNESS WHEREOF, Cooper Tire & Rubber Company has caused this imsrni to be executed in its name as of
January 1, 2011.

COOPER TIRE & RUBBER COMPANY

By: /s/ James E. Klin
James E. Kline
Vice President, General Counsel & Secre




Exhibit (10) (xxii)

COOPER TIRE & RUBBER COMPANY
EXECUTIVE DEFERRED COMPENSATION PLAN

ARTICLE I. PURPOSE

Section 1.1 Statement of Purpose: Effective Ddteis is the Cooper Tire & Rubber Company Exe@ibeferred Compensation Plan,
Amended and Restated as of January 1, 2008. Thaedéacomplete amendment and restatement of thpeEdire & Rubber Company
Executive Deferred Compensation Plan previouslgteshed to provide designated management andyhigimthpensated employees with the
option to defer the receipt of a portion of theigular compensation and annual and multi-year iceegimtives under an Incentive
Compensation Plan including any successor to ceofasuch plans and any subsequent plans pursmartith annual and multi-year cash
incentives are granted. The Plan is being amendéedestated to comply with the requirements of i8act09A of the Code while still
fulfilling its original goal of assisting in attring and retaining employees of exceptional ablyyproviding these benefits. The Plan shall be
effective as the Effective Date. The terms and @t of the Plan are set forth below.

ARTICLE II. DEFINITIONS AND CONSTRUCTION

Section 2.1 Definitions Whenever the following terms are used in thisRhey shall have the meanings specified belowssrilee
context clearly indicates to the contrary:

(@) “Account” means the bookkeeping account manaaion the books of the Company pursuant to Agibleand V for the purpose of
accounting for (i) the amount of Base Salary thBasticipant elects to defer under the Plan andh@ amount of Cash Award that a
Participant elects to defer under the Plan. A Bigdint’s Account shall consist of (i) a cash sulbact if the Participant elects to defer the
receipt of Base Salary or Cash Awards, and (ii) @neore subaccounts for Investments.

(b) “Accounting Date” means the last business dagagch month and any other date selected by thenGibee.

(c) “Accounting Period” means the period beginnamgthe day immediately following an Accounting Dated ending on the next
following Accounting Date.

(d) “Administrator” means a committee consistingbog or more persons who shall be appointed bysang at the pleasure of the
Committee.

(e) “Affiliate” means any corporation, limited lidily company, joint venture, partnership, or otlegal entity in which the Company
owns, directly or indirectly, or has previously aehat least fifty percent (50%) of the capital k{qarofits, interest or capital interest.

(f) “Base Salary” means a Participant’s base egsprid by the Company without any regard to anyeiases or decreases in base
earnings as a result of an election to defer bas@rgys under this Plan, or an election betweerfitsror cash provided under a plan of the
Company maintained pursuant to Section 125 or 4Gdf(the Code.

(9) “Beneficiary”means the person or persons (natural or otherdesynated or deemed to be designated by the ipartipursuant t
Article VIII to receive benefits payable under fBkan in the event of Participant’s death.

(h) “Board” means the Board of Directors of the Qamy.

(i) “Cash Award” means an Employee’s awards fotamFYear which may consist of (i) the annual cashra under an Incentive
Compensation Plan which is earned with respecttaices performed by the Employee during such Flear, whether or not such award is
actually paid to the Employee during such Plan Yaad (ii) a multi-year cash incentive bonus ureleincentive Compensation Plan or
successor incentive compensation plans, whichrigegawith respect to a period of service perforfmgdhe Employee ending in such Plan
Year, whether or not such award is actually paitheoEmployee during such Plan Year.

-1-



(j) “Cause” means termination of the Participaetsployment with the Company or an Affiliate by Beard because of:
(i) the willful and continued failure by the Paiiant to perform substantially the duties of thetiegant's position; or

(i) the willful engaging by the Participant in adurct which is demonstrably injurious to the Compangn Affiliate, monetarily ¢
otherwise; or

(iii) the conviction of a criminal violation involag fraud, embezzlement or theft in connection viddrticipant’s duties or in the
course of Participant’s employment with the Compangn Affiliate.

(k) “Change in Control” means the occurrence of ahthe following events:

(a) one or more persons acting as a group acquivasrship of stock that, together with stock hefdsbch person or group,
constitutes more than 50 percent of the totalrfairket value or total voting power of the stocklef Company by direct purchase or by way
of merger or consolidation with another entity;

(b) one or more persons acting as a group acqgfgrdgas acquired during the 12-month period endimghe date of the most
recent acquisition by such person or persons)afseh the corporation that have a total grossrfarket value equal to or more than 50
percent of the total gross fair market value obélthe assets of the corporation immediately keefarch acquisition or acquisitions;

(c) a person, within the meaning of Section 3(a®{9)3(d)(3) (as in effect on the date of this Agnent) of the Exchange Act
becomes the beneficial owner (as defined in Rute38f the Securities and Exchange Commission putsto the Exchange Act) of (i) 30%
or more but less than 35% of the voting power efttien outstanding voting securities of the Compaitiyout prior approval of the Board,
(i) 35% or more of the voting power of the thentsianding voting securities of the Company; proglideowever, that the foregoing does not
apply to any such acquisition that is made by (wy) Affiliate of the Company; (x) any employee bahpfan of the Company or any Affilial
or (y) any person or group of which employees ef@mpany or of any Affiliate control a greaterrtt8% interest unless the Board
determines that such person or group is makingpatille acquisition;” or (z) any person or grouptttisectly or indirectly through one or
more intermediaries, controls or is controlled d&wyis under common control with, the Participamt; o

(d) a majority of the members of the Board is repthduring any 12-month period by members whoseiappent or election is
not endorsed by a majority of the members befozedtite of appointment.

() “Claimant” has the meaning set forth in Sectihf(a).

(m) “Code” means the Internal Revenue Code of 188@mended from time to time; any reference tmwigion of the Code shall also
include any successor provision thereto.

(n) “Committee” means the Compensation CommittethefBoard.

(0) “Common Stock Fund” means the Cooper Tire & BariCompany Stock Fund under the Cooper Tire & Rulllompany Spectrum
Investment Savings Plan, as amended.

(p) “Company” means Cooper Tire & Rubber Company amy successor or successors thereto.

(q) “Disability” means the occurrence of any of foowing events:

(i) a Participant is unable to engage in any sulbistagainful activity by reason of any medicallgtdrminable physical or mental
impairment that can be expected to result in deattan be expected to last for a continuous perfatbt less than 12 months;
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(ii) a Participant is, by reason of any medicaktatminable physical or mental impairment that lsarexpected to result in death
or can by expected to last for a continuous peofadbt less than 12 months, receiving income reptant benefits for a period of not
less than three months under a Company accidertiealth plan;

(iii) a Participant is determined to be totallyatied by the Social Security Administration.
(r) “Effective Date” means January 1, 2008.

(s) “Employee” means any employee of the Compargnoiffiliate who is, as determined by the Comnaitta member of a “select
group of management or highly compensated empldydd¢se Company, within the meaning of Section4, 2801 and 401 of ERISA, and
who is designated by the Committee as an Emplolgible to participate in the Plan.

(t) “ERISA” means the Employee Retirement Incomeusigy Act of 1974, as amended from time to timey seference to a provision
of ERISA shall also include any successor provisimreto.

(u) “Exchange Act'means the Securities Exchange Act of 1934, as asdefindm time to time, and any rules promulgatedeteder (o
any successor provision thereto).

(v) “Financial Hardship” means an unforeseeablaritial emergency of the Participant, determinethkyAdministrator as provided in
Section 7.6 on the basis of information suppliedh®yParticipant, arising from an iliness, disdypilcasualty loss, sudden financial reversal or
other such unforeseeable occurrence beyond theotofithe Participant, but not including foreseleadwvents such as the purchase of a house
or education expenses for children.

(w) “Incentive Compensation Plan” means Cooper &ifeubber Company’s 2006 Incentive Compensatiomlee 2001 Incentive
Compensation Plan and the 1998 Incentive CompemsBtan which include the Senior Manager's Annaakhtive Plan and the Long-Term
Incentive Plan, as amended, and any successoulsdauient incentive compensation plans pursuambtich annual and multi-year cash
incentives are granted.

(x) “Insider Participant” means any Participant whoequired to file reports with the Securitiesl&xchange Commission pursuant to
Section 16(a) of the Exchange Act.

(y) “Investments” has the meaning set forth in ®ec6.1 (a).

(z) “Participant” means an Employee participatinghie Plan in accordance with the provisions otia@.1, or a former Employee
retaining benefits under the Plan that have not liielty paid.

(aa) “Participation Agreement” means the agreemsgst(bmitted by a Participant to the Administrasiprovided in Section 3.1(b) in
the form approved by the Administrator.

(bb) “Plan” means the Cooper Tire & Rubber CompBRrgcutive Deferred Compensation Plan, amendedestdted as of January 1,
2008 as it may, from time to time, be amended.

(cc) “Plan Year” means the 12-month period begigrianuary 1 and ending the following December 31.
(dd) “Request” has the meaning set forth in Seddidifb).

(ee) “Rule 16b-3" means Rule 16b-3 promulgated utite Exchange Act (or any successor rule to theesaffect), as in effect from
time to time.

(ff) “Settlement Date” means the date on which gi€ipant terminates employment with the Compargates of absence granted by
the Company will not be considered as terminatio@noployment during the term of such leave. SettletiDate shall also include with
respect to any deferral the date prior or subsedodarrmination of employment selected by a Piudict in a Participation Agreement for
distribution of all or a portion of the amounts eigéd during a Plan Year as provided in Section 7.5
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(g9) “Specified Employee” means any Participanigiested by the Company as such in accordance wéihstry Regulation 1.409A-1
(i) on December 31 each year for the following PYarar.

(hh) “Terminated Participant” has the meaning eghfin Section 11.3(a).
(i) “Trust” has the meaning set forth in SectioB®@).

(i) “Trust Agreement” has the meaning set forttSiection 6.3(a).

(kk) “Trustee” has the meaning set forth in Secta®(a).

Section 2.2. ConstructionThe masculine gender, where appearing in the, Blall be deemed to include the feminine gendet the
singular may include the plural, unless the contéedrly indicates to the contrary. The words “lo&fe‘herein,” “hereunder,” and other
similar compounds of the word “here” shall mean eafdr to the entire Plan, and not to any particptavision or Section.

ARTICLE IIl. PARTICIPATION AND DEFERRALS

Section 3.1. Eligibility and Participatian

(a) Eligibility. Eligibility to participate in the Plan for any Plafear is limited to Employees.

(b) ParticipationParticipation in the Plan shall be limited to Eny#des who elect to participate in the Plan by prigpsompleting,
executing and filing a Participation Agreement vitie Administrator. A properly completed and exeduParticipation Agreement shall be
filed (i) on or prior to the December 31 immedigtpteceding each Plan Year in which the Particiiggmrticipation in the Plan will
commence with respect to deferral of Base Salé@)ygr or prior to the December 31 immediately mdiog the Plan Year with respect to
which an annual Cash Award will be earned or §iii)or prior to the December 31 immediately precgdiach Plan Year which will be
applicable for each subsequent Plan Year with idpavhich a multi-year Cash Award will be earn€te election to participate shall be
effective as provided therein following receiptthy Administrator of the Participation Agreemerdck Participation Agreement for the Plan
shall be effective only with regard to Base Sakamg Cash Awards earned and payable following tiee &f the effective date of the
Participation Agreement or the date the Particgrafigreement is filed with the Administrator.

(c) Initial Year of ParticipationNotwithstanding Section 3.1(b), a Participant winstfoecomes an Employee during a Plan Year may,
within 30 days after he becomes an eligible Empdowdect to participate in the Plan for such Plaaryand any Plan Year thereafter by filing
a Participation Agreement with the Administratarddnis Participation Agreement shall be effectiméyavith regard to Base Salary and Cash
Awards earned following the filing of the Particijsan Agreement with the Administrator.

(d) Termination of ParticipatiofRarticipation in the Plan shall continue as longhasParticipant is eligible to receive benefitslenthe
Plan. A Participant may elect to terminate hisar participation in the Plan by filing a writtentiwe thereof with the Committee. The
termination shall be effective at any time speditiy the Participant in the notice, but not eartiem the first day of the next Plan Year
following receipt by the Administrator. Amounts died to such Participant’s Account with respegbéoiods prior to the effective date of
such termination shall continue to be payable mnsto, receive earnings and be credited with gamisdebited with losses thereon (where
applicable), and otherwise governed by, the terhtseoPlan.

Section 3.2. Ineligible ParticipaniNotwithstanding any other provisions of this Plarthe contrary, if the Administrator determinbatt
any Participant may not qualify as a “managemeittighly compensated employee” within the meaningRfSA or regulations thereunder,
the Administrator may determine, in its sole disiorg that such Participant shall cease to beldégio participate in this Plan. Amounts
credited to such Participant’s Account with resgeqieriods prior to the effective date of suchedmination shall continue to be payable
pursuant to, receive earnings and be creditedgdths and debited with losses thereon (where agdp#g, and otherwise governed by, the
terms of the Plan.
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ARTICLE IV. DEFERRAL OF BASE SALARY AND CASH AWARDS

Section 4.1. Deferral of Base SalaMVith respect to each Plan Year, a Participant elegt to defer a specified dollar amount or
percentage of Base Salary, up to 80% of the Ppatitis Base Salary, provided the total amount afeBBalary the Participant elects to defer
under this Plan shall not be less than $10,000ahn Participant may change the dollar amounp@rcentage of Participant's Base Salary
to be deferred by filing a written notice thereafhwthe Administrator. Any such change shall beetffze as of the first day of the Plan Year
following the Plan Year in which such notice igéilwith the Administrator.

Section 4.2. Deferral of Cash Awardg/ith respect to each Plan Year, a Participant elegt to defer a specified dollar amount or
percentage of Participant’s annual and/or multiry@ash Awards, up to the full amount of the Pgpticit’s annual and multi-year Cash
Awards, provided that the total amount of annuahaiti-year Cash Awards the Participant elects to defdeuthis Plan shall not be less tl
$10,000 annually. A Participant may change theal@mount or percentage of Participant’'s annuatwti-year Cash Award to be deferred
by filing a written notice thereof with the Admitriator. Any such change shall be effective wittpezs to any Plan Year following the rece
by the Administrator of such notice, if such notisdiled not later than the dates specified int®ac3.1(b).

ARTICLE V. PARTICIPANTS’ ACCOUNTS

Section 5.1. Establishment of AccounfBhe Company, through its accounting records ) €lstdblish an Account for each Participan
addition, the Company may establish one or morastdunts of a Participant’s Account, if the Compdatermines that such subaccounts
are necessary or appropriate in administering the. P

Section 5.2. Crediting of Base Salary and Cash Aw&referrals The portion of a Participant’'s Base Salary ortCawards that is
deferred pursuant to a Participation Agreement &lgainitially credited to the Participant’s Cashb&ccount as of the date the corresponding
non-deferred portion of his award would have begid o the Participant. Any withholding of taxesather amounts with respect to any
deferred award which is required by state, fedaerédcal law shall be withheld from the Participanton-deferred compensation.

Section 5.3. Determination of Accounts

(a) Determination of Account$he amount credited to each Participant’s Accosrtfa particular date shall equal the deemed balan
of such Account as of such date. The balance idtweunt shall equal the amount credited pursuafetction 5.2, and shall be adjusted in
the manner provided in Section 5.4.

(b) Accounting.The Company, through its accounting records, shalhtain a separate and distinct record of the aioueach
Account as adjusted to reflect income, gains, Bssal distributions.

Section 5.4. Adjustments to Accounts

(a) The Participant’s Account shall next be cratiite debited, as the case may be, with an incooss)land expense factor equal to an
amount determined by multiplying (i) the balancedited to the Participant’s Account as of the imratedy preceding Accounting Date (as
adjusted pursuant to Section 5.2 and Section 5té(dhe current Accounting Period) by (ii) thegaff return net of expenses as determined
by the Administrator for the Accounting Period arion thereof ending on such Accounting Date oended Investments provided for in
Section 6.1.

(b) After the crediting or debiting described irbsaction (a) above, each Participant’'s Accountl fflsimmediately debited with the
amount of any distributions under the Plan to obehalf of the Participant or, in the event of désith, the Participant’s Beneficiary.

Section 5.5. Statement of Accountat least annually, a statement shall be furnisieegiich Participant or, in the event of his deiath,
his Beneficiary showing the status of his Accoubéthe end of the most recent Accounting Perog, changes in his Account since the
date of the most recent statement furnished t&#récipant, and such other information as the Adsiriator shall determine.
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Section 5.6. Vesting of Account&ach Participant shall at all times have a ndafable interest in his Account balance.

ARTICLE VI. FINANCING OF BENEFITS

Section 6.1. Investment of Accounts

(a) As soon as practicable after the creditingmyf amount to a ParticipastAccount, the Company may, in its sole discretibrect tha
the Administrator invest the amount credited, irolehor in part, in one or more separate investriamds or vehicles, including, without
limitation, certificates of deposit, mutual fundsoney market accounts or funds, limited partnesshigal, personal, tangible or intangible
property, or debt or equity securities, includii¢y securities of the Company (measured by maréikete, book value or any formula
selected by the Administrator), (collectively tHavestments”), as the Administrator shall directpmay direct that the Company retain the
amount credited as cash to be added to its geassats. The Company shall be the sole owner arafibany of all Investments, and all
contracts and other evidences of the Investmeat$ lsh registered in the name of the Company. Tomg@any, under the direction of the
Administrator, shall have the unrestricted righsédl any of the Investments included in any Paugict’'s Account, and the unrestricted right
to reinvest the proceeds of the sale in other lnvests or to credit the proceeds of the sale tarddipant’s Account as cash.

(b) Each Participant shall file a Request to beaife as of the beginning of the next Accountiegi® with respect to the amounts
credited to his Account and amounts subsequerglyiterd to his Account. A Request will advise thavwlistrator as to the Participant’s
preference with respect to investment vehiclegfioor some portion of such amounts in specifiedtiples of 5%. The Administrator may,
but is under no obligation to, deem such amounketmvested in accordance with the Request madeedlparticipant, or the Administrator
may, instead, in its sole discretion, deem suchuarsato be invested in any deemed Investmentstedléy the Administrator.

(c) A Request, unless modified as described bettnall apply to all amounts credited to a PartictigaAccount with respect to each
subsequent Plan Year. A Request may be changedeasplect to such amounts previously credited tartidipant’s Account as of such date
and amounts subsequently credited to his Accougfivaigg the Administrator prior written notice. Arspich modified Request shall be
effective upon processing by the Administrator ot later than the fifth business day following tley the Request is received by the
Administrator.

(d) Notwithstanding the foregoing, if an InsidertRapant modifies his Request to have the deemedstment of any portion of the
amounts previously credited to such Insider Paict's Account changed (x) to the Company’s Comi@tmtk Fund consisting of the
Common Shares of the Company from any of the attvestment funds or (y) from the Company’s Commuock Fund consisting of the
Common Shares of the Company to any of the othesiment funds, then in either such case such Reguiénot be processed by the
Administrator if, in the sole judgment of the Adnsitnator, the processing of such Request wouldtésthe Insider Participant being liable
to the Company under Section 16(b) of the Exchaxajeas amended. The provisions of this Sectio\d.with respect to Insider Participa
shall apply to any Participant immediately upontihee such Participant becomes an Insider Partitipad shall continue until such time as
such Participant is no longer an Insider Partidipan

(e) Earnings on any amounts deemed to have beestet/in any Investments shall be deemed to haame feinvested in such
Investments.

Section 6.2. Financing of Benefit8enefits payable under the Plan to a Participarin the event of his death, to his Beneficiargls
be paid by the Company from its general assetsvitlattanding the fact that the Participants’ Accsumay be adjusted by an amount that is
measured by reference to the performance of anpe@gdénvestments as provided in Section 6.1, ncopegstitied to payment under the Plan
shall have any claim, right, security interest tiven interest in any fund, trust, account, insueacmntract, or asset of the Company which
be responsible for such payment.

-6-



Section 6.3. Funding

(a) Notwithstanding the provisions of Section &@thing in this Plan shall preclude the Companynfisetting aside amounts in trust
(the “Trust”) pursuant to one or more trust agreements betwémistee and the Company. However, Participants, Beneficiaries, and the
heirs, successors and assigns, shall have no gdoteeest or claim in any property or assets ef@@mpany or the Trust. The Company’s
obligation under the Plan shall be merely thatrofiafunded and unsecured promise of the Compapgytanoney in the future.
Notwithstanding the foregoing, upon the earlieo¢sur of (i) a Change in Control or (ii) a declaratby the Board that a Change in Contrc
imminent, the Company shall promptly, to the exiehts not previously done so, and in any evettiwifive (5) business days after such
Change in Control (or on such fifth business dahéf Board has declared that a Change in Continirignent), create an irrevocable trust to
hold funds to be used in payment of the obligatioithe Company under the Plan, and the Companiyfsihd such trust by transferring for
the Accounts of those Participants whom the Boaslitlentified to the Trustee as having been affielojesuch Change in Control an amount
sufficient to fund no less than the total valuesswth Participants’ Accounts under the Plan asefiibst recent Accounting Date to National
City Bank or its successor (the “Trustee”) to bdeatito the principal of the trust under the Codpexr & Rubber Company Master Grantor
Trust Agreement, between the Company and Trustee {rust Agreement”), provided that any funds eim¢d therein or in the Trust shall
remain liable for the claims of the Company’s gahereditors.

(b) Any payments of benefits by the Trustee toRAeicipant pursuant to the Trust Agreement shalhe extent thereof, discharge the
Companys obligation to pay benefits under the terms of Blan, it being the intent of the Company thaetssim the Trust be held as secu
for the Company’s obligation to pay benefits uniités Plan.

ARTICLE VII. DISTRIBUTION OF BENEFITS

Section 7.1. Settlement Daté Participant or, in the event of his death, Béneficiary shall be entitled to distribution of at a part of
the balance of his Account, as provided in thiscletVIl, following his Settlement Date or Dates.

Section 7.2. Amount to be Distributed@he amount to which a Participant or, in the ¢\w#ris death, his Beneficiary is entitled in
accordance with the following provisions of thigile shall be based on the Participant’s adjuatambunt balance determined as of the
Accounting Date coincident with or next followingstSettlement Date or Dates.

Section 7.3. Death or Termination for Cause Distidn . Except as provided with respect to a Specifiegpleyree in Section 7.7 here
upon the earlier of (i) termination of service bétParticipant as an Employee of the Company fais€gor (ii) the death of a Participant, the
Company shall, in accordance with this Article \fiay to the Participant or his Beneficiary (or, npbe death of a Beneficiary, to the
Beneficiary’s estate), as the case may be, thenbalaf his Account in a lump sum. Such payment §leamade no later than the Marcht5
of the year following the death or termination ef\sce of the Participant and shall completely késge the Compang’obligations under th
Plan.

Section 7.4. IrService Distribution A Participant may irrevocably elect to receiveiraservice distribution of his deferred Base Salar
Cash and earnings thereon for any Plan Year oprantencing not earlier than the beginning of thedtRilan Year following the Plan Year
which such Base Salary, Cash Awards otherwise woaNe: been first payable. A Participant’s electban in-service distribution shall be
made in the Participation Agreement filed as preulith Section 3.1. Any benefits paid to the Pgytioit as an in-service distribution shall
reduce the Participant’s Account.

Section 7.5. Form of Distribution

(a) As soon as practicable after the end of theoAoting Period in which a Participant’s Settlemiate occurs, but in no event later
than 30 days following the end of such Accountiegi®d, the Company shall distribute or cause tdib&ibuted to the Participant the bala
of the Participant’'s Account as determined undetiSe 7.2, under one of the forms provided in éstion. Notwithstanding the foregoing,
except as provided in Section 7.3, if elected leyRharticipant in the Participation Agreement fiteddprovided in Section 3.1, the distribution
of all or a portion of the Participant’s Accountyrize made or commence on a date between the Setiiébate and the date the Participant
attains age sixty-five (65).
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(b) Distribution of a Participant’'s Cash Subaccowith respect to any Plan Year shall be made inadribe following forms as elected
by the Participant:

(i) by payment in cash in a specified sum;

(il) by payment in cash in not greater than tenuahimstallments, provided, however, that eachalirsent is not less than $10,0
or

(iii) a combination of (i) and (ii) above.
The Participant shall designate the percentagebpayemder each option.

(c) The Participant’s election of the time and fasfdistribution shall be made by in the ParticipatAgreement filed as provided in
Section 3.1.

(d) The amount of each installment under Sectié(bj.shall be equal to the quotient obtained bydilng the Participant’s Account
balance as of the date of such installment payimeitite number of installment payments remainingganade to or in respect of such
Participant at the time of calculation.

(e) If a Participant fails to make an election itinaely manner as provided in this Section 7.5¢riftistion shall be made in cash as
applicable, in a single lump sum no later than M8 of the year immediately following the yeaitled Settlement Date.

Section 7.6. Hardship Distribution®&Jpon a finding by the Administrator that a Papint has suffered a Financial Hardship, the
Administrator may, in its sole discretion, distribuor direct the Trustee to distribute, to thetiBigiant an amount which does not exceed the
amount required to meet the immediate financiatineeeated by the Financial Hardship and not resdsgravailable from other sources of
the Participant; provided, however, that in no éarall any amount attributable to a Participattmreement be distributed less than six
(6) months after the date of the applicable Pariton Agreement. No distributions pursuant to 8éstion 7.6 may be made in excess of the
value of the Participant’'s Account at the time wéls distribution.

Section 7.7. Specified EmployeeNotwithstanding anything herein that may be ipteted to the contrary, no distribution shall beder
to a Specified Employee by reason of terminatioaroployment until six (6) months after the date $pecified Employee’s employment
terminated. After such six (6) month period hapséal, any distributions deferred by reason of$lgistion 7.7 shall within 30 days be
distributed in a lump sum to the Participant ang additional scheduled distributions to which ttetRipant may be entitled shall be
distributed to the Participant in accordance wliils Section 7.

Section 7.8. Termination and Distribution of De Milis Plan Balancesin the event the Committee determines that ttheevaf a
Participant’s Account is $15,000 or less the Cormgpany terminate the Participastbarticipation in the Plan and pay the Participhatvalue
of the Participant’s Account to the Participanthie form of a lump sum payment, notwithstanding atier provision herein that may be
interpreted to the contrary.

Section 7.9. Elections to Change Time or Form afiibution. A Participant may elect to change the time omfaf any distribution as
initially elected in the Participation Agreemenéél with the Administrator in accordance with SectB.1 provided (i) the election will not be
effective unless it is filed with the Administratoo later than 12 months prior to the date theibistion is made or, in the case of a series of
distributions, 12 months prior to the date on whtteh first such distribution is to be made andt(ig election must defer distribution, or in the
case of a series of distributions, the first suistritbution, for a period of not less than 5 years.
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ARTICLE VIII. BENEFICIARY DESIGNATION

Section 8.1. Beneficiary Designation

(a) As used in the Plan the term “Beneficiary” mean
() The person last designated as Beneficiary byRhrticipant in a writing on a form prescribedtiy Administrator;
(i) If there is no designated Beneficiary or ietperson so designated shall not survive the Raatit; such Participarg’spouse; ¢

(iii) If no such designated Beneficiary and no sapbuse is living upon the death of a Participanif all such persons die prior to
the full distribution of the Participant’'s Accoundlance, then the legal representative of theslastivor of the Participant and such
persons, or, if the Administrator shall not receiatice of the appointment of any such legal regmétive within one (1) year after sL
death, the heirs-at-law of such survivor shalllmBeneficiaries to whom the then remaining balafdbe Participant’s Account shall
be distributed (in the proportions in which theyulbinherit his intestate personal property).

(b) Any Beneficiary designation may be changed ftone to time by the filing of written notice withe Administrator. No notice give
under this Section shall be effective unless ar e Administrator actually receives such notice

Section 8.2. Facility of PaymenWhenever and as often as any Participant or éreficiary entitled to payments hereunder shall be
under a Disability or, in the sole judgment of fkdministrator, shall otherwise be unable to appigtspayments to his own best interests and
advantage, the Administrator in the exercise ofliseretion may direct all or any portion of suadyments to be made in any one or more of
the following ways: (i) directly to the Participaiii) to the Participant’s legal guardian or conggor; or (iii) to the Participant’s spouse or to
any other person, to be expended for the Partitgphrnefit; and the decision of the Administratrall in each case be final and binding
upon all persons in interest.

Section 8.3. Amendment#Any Beneficiary designation may be changed bwiétpant by the filing of a new Beneficiary desigion,
which will cancel all Beneficiary designations piaysly filed.

ARTICLE IX. ADMINISTRATION

Section 9.1. Administration

(&) The Plan shall be administered by the Admiatistt The Administrator shall have total and exsleisesponsibility to control,
operate, manage and administer the Plan in accoedaith its terms.

(b) The Administrator shall have sole and absatiigeretion to interpret the provisions of the Pleacluding, without limitation, by
supplying omissions from, correcting deficienciesdr resolving inconsistencies or ambiguitieghe, language of the Plan), to make factual
findings with respect to any issue arising underRian, to determine the rights and status un@ePlan of Participants and other persons, to
decide disputes arising under the Plan and to rmaieleterminations and findings (including factiiadlings) with respect to the benefits
payable thereunder and the persons entitled thasetaay be required for the purposes of the Piafurtherance of, but without limiting the
foregoing, the Administrator is hereby grantedfditwing specific authorities, which it shall disarge in its sole and absolute discretion in
accordance with the terms of the Plan (as intezdred the extent necessary, by the Administrator):

(i) To determine the amount of benefits, if anyyagiale to any person under the Plan (includingh&oextent necessary, making
factual findings with respect thereto); and

(i) To conduct the claims procedures specifie&@ttion 9.6.
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All decisions of the Administrator as to the faofsany case, as to the interpretation of any promisf the Plan or its application to any case,
and as to any other interpretative matter or odle¢ermination or question under the Plan shalired ind binding on all parties affected
thereby, subject to the provisions of Section 9.6.

(c) The Administrator may, from time to time, emypkagents and delegate to them such administratitiedas it sees fit, and may from
time to time consult with legal counsel who maycbensel to the Company.

Section 9.2. Plan Administratoirhe Company shall be the “plan administrator”emithe Plan for purposes of ERISA.

Section 9.3. Binding Effect of Decisionall decisions and determinations by the Admirattr shall be final and binding on all parties.
All decisions of the Administrator shall be madetbg vote of the majority, including actions in tirrg taken without a meeting. All electio
notices and directions under the Plan by a Paatitiphall be made on such forms as the Administedtall prescribe.

Section 9.4. Successar§he Company shall require any successor (whelibect or indirect, by purchase, merger, consaiihgt
reorganization or otherwise) to all or substantiall of the business and/or assets of the Compapyessly to assume and to agree to per
this Plan in the same manner and to the same akiei@ompany would be required to perform if nohssieccession had taken place. This
Plan shall be binding upon and inure to the beétihe Company and any successor of or to the @ampncluding without limitation any
persons acquiring directly or indirectly all or stamtially all of the business and/or assets ofXbmpany whether by sale, merger,
consolidation, reorganization or otherwise (anchssigccessor shall thereafter be deemed the “Comganthe purposes of this Plan), and
heirs, Beneficiaries, executors and administratbesach Participant.

Section 9.5. Indemnity of Committee and AdminisiratThe Company shall indemnify and hold harmlesaeenbers of the
Committee and the Administrator and their duly dpfeml agents against any and all claims, loss, damexpense or liability arising from &
action or failure to act with respect to the Plexgept in the case of gross negligence or willfidaonduct by any such member or agent o
Committee and the Administrator.

Section 9.6. Claims Procedure

(a) The Participant or his designated beneficittrg (Claimant”) may file a written claim for paymsrunder this Plan with the
Administrator. Except under special circumstansash claims shall be approved or denied within tyi§@0) days. Any denial of such claim
shall be by written notice from the Administrattateng:

(i) the specific reason for the denial;
(i) the specific provisions of the Plan or relatsgteements on which the denial is based;

(iii) a description of any additional material aférmation necessary for the Claimant to perfeetdlaim, along with an
explanation as to why such material or informai®necessary; and

(iv) information as to how the Claimant may subthé& claim to the Administrator for review.

(b) The Claimant, within ninety (90) days of sudaitice, may file with the Administrator a writtengugest for a review of the denial.
Except under special circumstances, the Admintiatiecision on review shall be made within si¢@@) days of the request. Such decision
shall be by a written notice stating the reasonshfe decision, and such decision shall be final.

Section 9.7. Expensed\ll direct expenses of the Plan shall be paidigyCompany.
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ARTICLE X AMENDMENT AND TERMINATION OF PLAN

Section 10.1. AmendmeniThe Company may at any time amend, suspendrstadé any or all of the provisions of the Plarcegt
that no such amendment, suspension or reinstatemsnadversely affect any Participant’s Accountt agisted as of the effective date of
such amendment, suspension or reinstatement, wislioh Participant’s prior written consent. Writtgstice of any amendment or other
action with respect to the Plan shall be givenacheParticipant.

Section 10.2. TerminationThe Company, in its sole discretion, may termérthts Plan at any time and for any reason whatso&ipor
termination of the Plan, the Administrator shaleahose actions necessary to administer any Adsaxisting prior to the effective date of
such termination; provided, however, that a tertidmeof the Plan shall not adversely affect theueabf a Participant’s Account, the earnings
credited to a Participant’'s Account under Sectid{th or the timing or method of distribution oParticipant’s Account.

ARTICLE XL MISCELLANEOUS

Section 11.1. No Guarantee of EmploymeNbthing contained in the Plan shall be consta®d contract of employment between the
Company and any Employee or Participant, or aghd df any Employee or Participant, to be continirethe employment of the Company,
or as a limitation of the right of the Company teatharge any of its Employees or Participants, witlvithout Cause.

Section 11.2. Governing LawAll questions arising in respect of the Plan]uding those pertaining to its validity, interpriéda and
administration, shall be governed, controlled aettdnined in accordance with the applicable prowisiof federal law and, to the extent not
preempted by federal law, the laws of the Stat®lub.

Section 11.3 Nonassignability

(a) No right or interest under the Plan of a Pandint or his or her Beneficiary (or any personnlaig through or under any of them),
other than the surviving spouse of any deceasditipant, shall be assignable or transferable ywraanner or be subject to alienation,
anticipation, sale, pledge, encumbrance or ottyal lprocess or in any manner be liable for or stlifethe debts or liabilities of any such
Participant or Beneficiary. If any Participant oerieficiary (other than the surviving spouse of degeased Participant) shall attempt to or
shall transfer, assign, alienate, anticipate, ptklge or otherwise encumber his or her beneéiteunder or any part thereof, or if by reaso
his or her bankruptcy or other event happeninggttiane such benefits would devolve upon anyone etsvould not be enjoyed by him or
her, then the Committee, in its discretion, mayniaate his or her interest in any such benefihtodxtent the Committee considers necessary
or advisable to prevent or limit the effects oftlswccurrence. Termination shall be effected bwydila written “termination declaration” with
the General Counsel of the Company and making nedde efforts to deliver a copy to the ParticipamBeneficiary whose interest is
adversely affected (the “Terminated Participant”).

(b) As long as the Terminated Participant is alarey benefits affected by the termination shaltdtained by the Company and, in the
Committee’s shall be paid to or expended for theefieof the Terminated Participant, his or herwsgm his or her children or any other
person or persons in accordance with the provisiéise Plan.

Section 11.4. SeverabilityEach section, subsection and lesser sectionoPthn constitutes a separate and distinct unidedga
covenant and/or provision hereof. Whenever posséaleh provision of this Plan shall be interpratesiuch manner as to be effective and
valid under applicable law. In the event that argvfsion of this Plan shall finally be determinedite unlawful, such provision shall be
deemed severed from this Plan, but every otherigicovof this Plan shall remain in full force anffieet, and in substitution for any such
provision held unlawful, there shall be substitudgorovision of similar import reflecting the onigil intention of the parties hereto to the
extent permissible under law.

Section 11.5. Withholding Taxedf the Company is required to withhold any tage®ther amounts from a Participant’s Account
pursuant to any state, federal or local law, sunbunts shall be withheld from the amounts paid utide Plan.
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Section 11.6. Legal Fees, Expenses Following a @hanControl It is the intent of the Company that followin@aange in Control r
Employee or former Employee be required to incergkpenses associated with the enforcement of thisraights under this Plan by
litigation or other legal action because the cost expense thereof would substantially detract ftieenbenefits intended to be extended to an
Employee hereunder. Accordingly, if following a @ige in Control it should appear that the Compars/faged to comply with any of its
obligations under this Plan or in the event that@mpany or any other person takes any actioadtark this Plan void or unenforceable, or
institutes any litigation designed to deny, ordoaver from, the Employee the benefits intenddaktprovided to such Employee hereunder,
the Company irrevocably authorizes such Employes fiime to time to retain counsel of his or herichpat the expense of the Company, as
hereafter provided, to represent such Employeemmection with the initiation or defense of anjgkition or other legal action, whether by or
against the Company or any director, officer, shadtter or other person affiliated with the Compamngny jurisdiction. Notwithstanding any
existing or prior attorney-client relationship been the Company and such counsel, the Companyaaély consents to such Employee’s
entering into an attorney-client relationship watich counsel, and in that connection the Compadysaoh Employee agree that a
confidential relationship shall exist between skohployee and such counsel. Following a Change m@h the Company shall pay and be
solely responsible for any and all attorneys’ agldted fees and expenses incurred by such Empésyaeesult of the Company’s failure to
perform under this Plan or any provision thereofa®a result of the Company or any person conteslie validity or enforceability of this
Plan or any provision thereof.

Section 11.7. Tojdat Plan. The Plan is intended to be a plan which is unéghand maintained primarily for the purpose of pimg
deferred compensation for a select group of manageor highly compensated employees within the mmgaof Sections 201, 301 and 401
of ERISA, and therefore to be exempt from the miovis of Parts 2, 3 and 4 of Title | of ERISA. Aadiogly, notwithstanding any other
provision of the Plan, the Plan will terminate arudfurther benefits will accrue hereunder in thergit is determined by a court of competent
jurisdiction or by an opinion of counsel based uparhange in law that the Plan constitutes an eyeplpension benefit plan within t
meaning of Section 3(2) of ERISA, which is not gemapt. In addition and notwithstanding any othevsion of the Plan, in the absolute
discretion of the Committee, the amount creditedaoh Participant’s Account under the Plan asefitdite of termination, which shall be an
Accounting Date for purposes of the Plan, will laédpmmediately to such Participant in a single pusnm cash payment. Such payment ¢
completely discharge the Company'’s obligations uritis Plan.

IN WITNESS WHEREOF, Cooper Tire & Rubber Company has caused this insni to be executed in its name as of the Effective
Date.

COOPER TIRE & RUBBER COMPANY

By: /s/ Mark W. Krivoruchke
Mark W. Krivoruchka
Senior Vice President
Global Human Resourct
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Exhibit (10) (xxiii)

COOPER TIRE & RUBBER COMPANY
EXECUTIVE DEFERRED COMPENSATION PLAN
PARTICIPATION AGREEMENT

This Participation Agreement (theParticipation Agreement”) is between the undersigned, (tHeatticipant ") and Cooper Tire &
Rubber Company (theCompany”), and is subject to all of the terms and condisi@f the Cooper Tire & Rubber Company Executive
Deferred Compensation Plan (th@lan ") including required amendments to conform totleevly enacted Internal Revenue Code
Section 409A deferred compensation law and regulatiBy signing this Participation Agreement, tlatieipant is expressing a desire to
participate in the Plan and agrees to be bountiéytovisions of the Plan. CAPITALIZED TERMS NOT BRIED HEREIN SHALL
HAVE THE MEANINGS SET FORTH IN THE PLAN.

| DO WISH TO PARTICIPATE IN THE PLAN, AND | HEREBWAKE THE FOLLOWING ELECTIONS IN ACCORDANCE
WITH THE TERMS OF THE PLAN:

This Participation Agreement is effective for tH#l2 Plan Year, ending December 31, 2012 and edigequent Plan Year,

unless changed or terminated by the Participaat@ordance with the terms of the Plan.

1.

Deferral Electior. The Participant elects to defi

@ $ (per pay period) or % afd® Salary

(b) $ or % of any annualltaxentive award, beginning with the cash incentiward for the year 2011,
or if any annual cash incentive award is in excéss (“Annual Floor Amount "), then $ or %
of any award in excess of such Annual Floor Amoant

() $ or % of any multi-yezash incentive bonus, beginning with the multiryesh incentive bonus for
the XXXX-XXXX plan performance periods, or if anyutti-year cash incentive bonus is in excess of $  (“
Multi-Year Floor Amount "), then $ or % of any awareitess of such Mu-Year Floor Amount

which would otherwise be earned by and payablbaédParticipant (the amounts deferred under subpaphg (a), (b) and
(c), together with income or losses on such amouhts| collectively be referred to as thBéferral ”), and further agrees
that eaclelection made under this Section 1 shall not betlesn $10,000 annually, as required by SectiohtdeoPlan.

Except as provided in Appendix | or Appendix lithis Participation Agreemerttie Participant elects to receive distribution of
such Deferral in the form specified in Section @clsdistribution will be made or will commence wisthhirty (30) days following
the end of the Accounting Period for the Plan irclthis Settlement Date occurs. (A Participant'#l8ment Date is the date on
which his or her employment with the Company teat®s.) If Participant is a “Key Employee” under lan, distributions based
upon a separation from service may be subjecst® month delay in distributions.

1



Future Deferral

Form of Distribution. The Participant elects that the Deferral shallistributed:

O Inasingle paymen

a In annual installments (may not excéey or

QA combination of % in a single paymantl % in annual installnsefmhay not exceed 1(
Provided, however, that each installment payment is not less thdhGRD.

Investment Preference RequeBl completing the table set forth below, the grant advises the Administrator that he

she desires to be credited with earnings as idtheunts deferred under the Plan were investedcordance with the
investment funds set forth in the table below. Bhax® the same funds as are available under th@&onis Spectrum
Investment Savings Plan. The percentages seleaistiba in multiples of 5%

Investment Fund

9

9

PRIMCO
PRIMCO Stable Value Fur

Multiple -Sub Advisors
Principal Life Time Strategic Income Separate Acti

Multiple-Sub Advisors
Principal Life Time 2010 Separate Accol

Multiple -Sub Advisors
Principal Life Time 2020 Separate Accol

Multiple-Sub Advisors
Principal Life Time 2030 Separate Accol

Multiple -Sub Advisors
Principal Life Time 2040 Separate Accol

Multiple-Sub Advisors
Principal Life Time 2050 Separate Accol

Allegiant
PNC Large Cap Value | Fur

Alliance Bernstein LP
LargeCap Value Ill Separate Accol

Columbus Circle Investors
LargeCap Growth Separate Accol

Principal Global Investors
LargeCap S&P 500 Index Sep A-Instl



Future Deferral

Investment Fund

100%

Turner Mellon Jacobs Levy
Mid Cap Growth Il Separate Accou

Fidelity (Pyramis Global Adv)
International | Separate AccoL

Principal Global Investors
Diversified International Separate Accol

Cooper Tire & Rubber Company Stock Ft
TOTAL

The Participant acknowledges that the Committee, tiatyis under no obligation to, direct the amoenedited to his Account in
accordance with his Request.

The Participant acknowledges that, pursuant taeimas of the Plan,

(@)

(b)

If the Participant, during any time that suahntieipant is an Insider Participant (meaning tiabr she is required to report
his or her stock transactions pursuant to the rements of Section 16 of the Securities ExchangeoAt934), chooses
pursuant to a Request to have any portion of theuails subsequently credited to his or her Accoeettkd to be invested
in the Cooper Tire & Rubber Company Stock Fund {®emmon Stock Fund”), such amount will be deermreasted in
the PRIMCO Stable Value Fund until six (6) montfierathe date such Request is first effective, lictv time such amoui
(together with the earnings accrued thereon) wilbmatically be deemed to be invested in the Com8took Fund

A Request, unless modified as described bettwall apply to all amounts credited to his or hecéunt for the Plan Year
for which the Request is first made and for eadissguent Plan Year. A Request may be changed @sgffect to amounts
previously credited to his or her Account as ofdlaée of the Request and/or amounts subsequestijted to the Account,
by giving the Administrator appropriate written ioetin such manner as is determined by the Admatist. The allocatior
contained in a Request made with respect to preljamedited amounts need not be the same as thosewithdespect t
amounts subsequently credited to a ParticipanttoAnt. Any such modified Request shall be effectigen processing by
the Administrator, which shall be not later thaa ftith business day following the day the Requgséceived by the
Administrator; provided, however, th



() if the Request is modified during any time tkfz¢ Participant is an Insider Participant, sugt the deemed
investment of any portion of the amounts previousidited to his or he

Account is changed from any of the other Investnfemtds to the Common Stock Fund, such portionhill
deemed to be invested in the PRIMCO Stable ValualRuntil six (6) months after the date such modifie
Request is first effective, at which time such mort{together with the earnings accrued thereoit) wi
automatically be deemed to be invested in the Com&tock Fund, and

(i) if the Request is modified during any time thiae Participant is an Insider Participant, suedt the deemed
investment of any portion of the amounts previousidited to his or her Account is changed fromGoenmon
Stock Fund to any of the other Investment Fundsh gortion will continue to be deemed to be invéstethe
Common Stock Fund until six (6) months after thiedauch modified Request is first effective, atebhiime
such portion (together with any dividends accruedaid thereon) will automatically be deemed tarhested
in accordance with such modified Requ:

Beneficiary DesignationThe Participant elects to have any undistribligdnce credited to his or her Account under the
Plan upon death paid in a lump sum to the follovBegeficiary:

Name:
Relationship:
Address:

If the Beneficiary is a trust or other legal entityease so indicate.

A Participant who would like to name more than 8emeficiary
should contact the Administrator regarding sucluest

If the Beneficiary predeceases the Participantfalewing person is designated as contingent Bieraey to receive any
such unpaid balance:

Name:
Relationship:
Address:

Participant Acknowledgment and Signatufiéne Participant understands that participatiothéPlan is subject to the ter
and conditions contained in the Plan, and acknogdsdhaving received a copy of the Plan and a suynafats provisions.
The Participant understands that (i) the Defertatton made in Section 1 of this Agreement isvioeable during a Plan
Year and will remain in effect from Plan Year t@PIYear unless and until it is changed or termohateaccordance with
the terms of the Plan; (ii) subject to Sectionh® amounts which are credited to his or her Accouder the Plan will be,
for purposes of crediting earnings and losses ¢b sunounts, deemed to be allocated among the meest~unds
designated by the Committee under the Plan inaheesnanner as indicated in his or her investmequ&s under the
Plan; and (iii) the Beneficiary designation maydbanged at any time by filing a subsequent desigmatith the
Administrator.




The Participant understands that any Deferrals undethe Plan are assets of the Company, are not seged in a separate
account solely for the Participant’s benefit, are ot actually invested in the investment funds seleetl by the Participant, and may be
subject to the claims of the Company'’s creditors oused to discharge other legal obligations in thevent the Company is declared
insolvent or in the event of a bankruptcy.

IN WITNESS WHEREOF, the Participant has executésiBarticipation Agreement on the day o , 20

Print Name of Participar Signature of Participant

Received and accepted by the Administrator of thepér Tire & Rubber Company Executive Deferred Cengation Plan this
day of ,20 .

Signature of Administrator or Authorized Represénée



COOPER TIRE & RUBBER COMPANY
INVESTOR CERTIFICATE

A. Name:
Title:

B. State of Resident
Please identify the state in which you currentkide:

C. Signature
BY SIGNING BELOW | AM CERTIFYING THAT THE ABOVE FAOQ'S AS WELL AS THE REPRESENTATIONS AND
WARRANTIES SET FORTH ON THE BACK HEREOF ARE TRUE ANACCURATE AS OF THE DATE OF MY SIGNATURE.

Date:

Signature of Investc



REPRESENTATION AND WARRANTIES
In signing the front hereof | represent and waremntollows:
a. | am a bona fide resident of the State indicatethe front hereof.

b. | have such knowledge and experience in findiacid business matters that | am capable of pioteaty own interest in
connection with my decision to participate in th@oPer Tire & Rubber Company Executive Deferred Censation Plan (thePlan ") and tc
invest and re-invest amounts credited to my acconder the Plan and in evaluating the merits asidof participation in the Plan. | will
advise you if in the future | believe this represgion is no longer correct.

c. | have received Cooper Tire & Rubber Compantfie { Company ) most recent Annual Report to Stockholders, Proxy
Statement and Form 10-K and any Forms 10-Q or Bel ince issuance of the last Annual Report anFd0-K. | have been provided, to
my satisfaction, the opportunity to ask questiomscerning the terms and conditions of participatmthe Plan and the documents provided
in connection therewith, have had all such questamswered to my satisfaction and have been sdpgili@dditional information as | have
deemed necessary to evaluate this investment.slagisfied that, whether or not | chose to utilizé have effective access to all material
information about the Company by reason of my iefeship to the Company and one or more of its ef¢directors, or other participants.

d. I understand that participation in the Plan sveéstments and re-investments of amounts crethitedy account thereunder
involves a degree of risk and | am familiar witle tiype of investment which the same constituted have reviewed such investment with
and legal counsel to the extent that | deemed saadbw to be advisable. | specifically recognizattamounts credited to my account pursi
to the Plan constitute unfunded obligations ofGlmenpany.

e. | am aware that during my lifetime my right @rficipate and my interests in the Plan may ndtrdmesferred. | am also aware
that there are very significant limitations on nbjlity to receive any part of my account balancdeserefore, | specifically recognize that it
may not be possible to liquidate this investmeatily and that it may be necessary to hold thigstment for an indefinite period.

f. My participation in the offered Plan interestalanvestments and re-investments under the Plaeaely for my own account,
for investment, and not with a view to or for angtdbution, resale, subdivision or fractionalizatithereof in connection with any distributi
of securities within the meaning of the Securifies$ of 1933, as amended. | am the sole and truy pamterest and | am not participating or
purchasing for the benefit of any other person,inar fiduciary capacity for any other person.

g. | recognize that if | have any questions or iriga relating to the Plan, my participation in #kan or if | need to update any of
the representations or warranties here made, laoatact the Administrator of the Plan c/o the ConypgHuman Resources Department or
Treasurer. | am also aware that | may have a peectrapresentative assist me now or at any timeglany participation in the Plan.
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EXECUTIVE DEFERRED COMPENSATION PLAN
PARTICIPATION AGREEMENT

APPENDIX |
IN-SERVICE DISTRIBUTION OF 2011 DEFERRALS

| hereby irrevocably elect to receive ofthe value of any compensation deferred by néwould otherwise have been paid to me in
2011 (including investment gains and losses on anobunts) as follows:

in one lump sum o

(Date)
in equal annual installments (two tigioden),
commencing ol
(Date)

Payment of amounts deferred in 2011 cannot be made& commence prior to January 1, 2014.

If my employment terminates for Cause, or due tod®gth, prior to the making or commencement ofdhegoing payment to me, the entire
amount will be paid in a lump sum within 30 dayeathe end of the Accounting Period in which thertination of employment occurs,
subject to the “Key Employee” rules under the Rlad Internal Revenue Code Section 409A.

Print Name of Participat Signature

Date



EXECUTIVE DEFERRED COMPENSATION PLAN
PARTICIPATION AGREEMENT

APPENDIX I

DELAYED DEFERRAL DISTRIBUTION

| hereby elect to delay beyond the date on whicremployment terminates distribution of the percgataf my Deferral (including
investment gains and losses) set forth below, lémnfs:

Percentage of Deferral to be delayed: %
O 1would like payment of the above amount to be madme lump sum on

(Date)

U 1 would like payment of the above amount to be madegual annual
installments (two through ten), commencing on

(Date)
| understand that the date selected under eithireadptions set forth above cannot be later thaiesh birthday.

If my employment terminates for Cause, or due tod®gth, prior to the making or commencement ofdhegoing payment to me, the entire
amount will be paid in a lump sum within 30 dayeathe end of the Accounting Period in which thrtination of employment occurs,
subject to the “Key Employee” rules under the Rlad Internal Revenue Code Section 409A.

Name of Participar Signature

(Date)



Exhibit (10) (xxx)
COOPER TIRE & RUBBER COMPANY
NONQUALIFIED KEY EMPLOYEE DEFERRED COMPENSATION PLA N
ARTICLE I—PURPOSE

Section 1.1 Statement of Purpo3ais is the Cooper Tire & Rubber Company NonquedifKey Employee Deferred Compensation
Plan, effective as of June 1, 2009. The purpogkisfPlan is to provide additional compensationddain designated key employees on a
deferred basis as an incentive to retain theirisesvor an extended period of time. The termsardlitions of the Plan are set forth below.

ARTICLE [I—DEFINITIONS AND CONSTRUCTION

Section 2.1 Definitions Whenever the following terms are used in thisRhey shall have the meanings specified belowssrilee
context clearly indicates to the contrary:

(I “Account” means the bookkeeping account mdmed by the Company pursuant to Article IV of tHarPfor the purpose of
accounting for the deferred incentive compensatios earnings thereon.

(mm) “Administrator” means a committee consistirfigpne or more persons who shall be appointed bysanee at the pleasure of the
Committee.

(nn) “Board” means the Board of Directors of thex@@any.

(00) “Code”"means the Internal Revenue Code of 1986, as amdraedime to time; any reference to a provisiorited Code shall als
include any successor provision thereto.

(pp) “Committee” means the Compensation Commitfebe Board.

(qq) “Company” means Cooper Tire & Rubber Compamy any successor or successors thereto, and aimgt@fbr subsidiary of the
Company which shall be included in the Plan byaactf the Committee.

(rr) “Deferred Pay” means the amount of compengati@ Company has designated in writing to a Hpéit in a Participation
Agreement to be deferred pursuant to this Plancantingent upon satisfaction of the requiremenisaiom the additional compensation as
specified in the Participation Agreement.

(ss) “Disability” means the occurrence of any af thllowing events:

(iv) a Participant is unable to engage in any sl gainful activity by reason of any medicadlgterminable physical or mental
impairment that can be expected to result in deattan be expected to last for a continuous perfatbt less than 12 months;

(v) a Participant is, by reason of any medicalltedminable physical or mental impairment that carekpected to result in death
or can by expected to last for a continuous peofadbt less than 12 months, receiving income reptant benefits for a period of not
less than three months under a Company accidertieaith plan;

(vi) a Participant is determined to be totally tisa by the Social Security Administration.
(tt) “Effective Date” means June 1, 2009.

(uu) “Employee”means any key employee of the Company who is datdrby the Committee as an Employee eligible ttgiaate in
the Plan.



(vv) “Interest Rate” means the daily Money Marketriyal Yield rate as reported in the Wall Streetrdal

(ww) “Participant” means any Employee who has beesignated by the Committee as eligible to pawigpn the Plan, has been
advised in writing by the Administrator that hei®articipant in the Plan and has executed anchetia Participation Agreement to the
Administrator in accordance with the provisionsSefction 3.1, or a former Employee retaining begefitder the Plan that have not been f
paid.

(xx) “Participation Agreementiheans the agreement provided to a Participantdtiministrator in the form set forth in Sectiod ®)
and executed by the Participant.

(yy) “Plan” means the Cooper Tire & Rubber Compalonqualified Key Employee Deferred Compensatiom Ritfective as of June 1,
2009 as it may, from time to time, be amended.

(zz) “Plan Year” means the 12-month period begigrianuary 1 and ending the following December 31.

(aaa) “Retirement” means retirement from the Comgparder the Company’s Spectrum Retirement Plaetimement from a Non-US
subsidiary or affiliate under local law.

(bbb) “Settlement Date” means the date on whiclié¢¥pant shall be entitled to Deferred Pay pursuarihe terms stated in the
Participation Agreement.

(cce) “Specified Employee” means any Participardigigated by the Company as such in accordanceTwéthsury Regulation 1.409A-1
(i) on December 31 each year.

(ddd) “Spectrum Retirement Plan” means the Coojirer & Rubber Company Spectrum Retirement Plannasnaled or restated from
time to time.

(eee) “Trust” has the meaning set forth in Secl@{a).
(fff) “Trust Agreement” has the meaning set fomhSection 5.2(a).
(ggg) “Trustee” has the meaning set forth in Seci@2a).

Section 2.2. ConstructionThe masculine gender, where appearing in the, Brall be deemed to include the feminine gendet the
singular may include the plural, unless the conttedrly indicates to the contrary. The words “loéfe‘herein,” “hereunder,” and other
similar compounds of the word “here” shall mean eafdr to the entire Plan, and not to any particptavision or Section.

ARTICLE Ill—PARTICIPATION

Section 3.1. Eligibility and Participatian

(e) Eligibility. Eligibility to participate in the Plan for any Plafear is limited to key Employees designated byGoenmittee.

(f) Participation.Participation in this Plan shall be limited to Exmyses who are notified in writing by the Adminigtnathat they are a
Participant in the Plan and who have properly cetgul, executed and filed their Participation Agreetiwith the Administrator. A properly
completed and executed Participation Agreement bidiled with the Administrator on or prior todltommencement of the deferral. Each
Participation Agreement shall be effective onlyhwi¢gard to the amount designated as DeferredrPdngiParticipation Agreement including
earnings thereon.



ARTICLE IV—PARTICIPANT ACCOUNTS

Section 4.1. Establishment of Accounihe Company shall establish an Account for eatidpant.

Section 4.2. Crediting of Deferred Payhe Deferred Pay shall be credited to the Pagit's Account as of the date of the Participation
Agreement and shall remain in the Account until$iettlement Date. Any withholding of taxes or otherounts with respect to the crediting
of the Deferred Pay to the Account which is requiiog state, federal or local law shall be withhfetan the Participant’'s non-deferred
compensation.

Section 4.3. Adjustments to Accountshe Participans Account shall be credited with interest with exstto the Account balance to
calculated not less frequently than monthly bageghithe average of the daily Interest Rates umdilAccount is terminated.

Section 4.4. Statement of Accountat least annually, a statement shall be furnisioeglich Participant or, in the event of his deiath,
his Beneficiary showing the status of his Accoubhthe end of the most recent period, any chaimgleis Account since the date of the m
recent statement furnished to the Participant,sarcth other information as the Administrator shatiedmine.

Section 4.5. Vesting of Account®\ Participant shall at all times have an unvested forfeitable interest in his Account balancélun
such time as the commitments and requirementsedPérticipation Agreement are fully met which shedlult in Participant’s entitiement to
the Deferred Pay Account balance.

ARTICLE V—FINANCING OF BENEFITS

Section 5.1. Financing of Benefit8enefits payable under the Plan to a Participarin the event of his death, to his Beneficiargls
be paid by the Company from its general assetsvitlattanding the fact that the Participants’ Accsumay be adjusted by an amount that is
measured by reference to the earnings as providgddtion 4.3, no person entitled to payment utidePlan shall have any claim, right,
security interest or other interest in any fundstr account, insurance contract, or asset of tregany which may be responsible for such
payment.

Section 5.2. Funding if a Change in Control

(c) Upon the earlier to occur of (i) a Change im@ol or (ii) a declaration by the Board that a @@ in Control is imminent, the
Company shall promptly, to the extent it has netvmusly done so, and in any event within fivel§&siness days after such Change in
Control (or on such fifth business day if the Bohes declared that a Change in Control is imminengate an irrevocable trust to hold funds
to be used in payment of the obligations of the Gany under the Plan, and the Company shall funld sust by transferring for the
Accounts of those Participants whom the Board Hestified to the Trustee as having been affectesiugjn Change in Control an amount
sufficient to fund no less than the total valusw¢h Participants’ Accounts under the Plan asefbst recent period to National City Bank
or its successor (the “Trustee”) to be added tgtirecipal of the trust under the Cooper Tire & RabCompany Master Grantor Trust
Agreement, between the Company and Trustee (thest xgreement”), provided that any funds contaithextein or in the Trust shall remain
liable for the claims of the Company’s general dard.

(d) Any payments of benefits by the Trustee toRheicipant pursuant to the Trust Agreement skalhe extent thereof, discharge the
Companys obligation to pay benefits under the terms of Bian, it being the intent of the Company thaetsis the Trust be held as secu
for the Company’s obligation to pay benefits uniités Plan.



ARTICLE VI—DISTRIBUTION OF BENEFITS

Section 6.1. Settlement Daté& Participant or, in the event of his death, Béneficiary shall be entitled to distribution o&tbhalance of
his Account, as provided in this Article VI, follomg his Settlement Date.

Section 6.2. Amount to be Distributed@he amount to which a Participant or, in the ¢wdrhis death, his Beneficiary is entitled in
accordance with the following provisions of thigigle shall be based on the Participant's Accowtdibce determined as of his Settlement
Date.

Section 6.3. DeathExcept as provided with respect to a Specifiegplbgree in Section 6.6 hereof, upon the death ddréid®pant, the
Company shall, in accordance with this Article P&y to his Beneficiary as designated in the Padioddn Agreement (or, in the event there is
no Beneficiary, to the estate of the Participaat)the case may be, the balance of his Accounlump sum. Such payment shall be made as
soon as possible and no later than the March 15heofear following the death of the Participant ahdll completely discharge the
Company’s obligations under this Plan.

Section 6.4 Distribution in case of Death, Disapilor Retirement Should a distribution be made under the Plarebgon of death,
Disability, or Retirement, the amount of the DegerPay designated in the Participation Agreemehetdistributed shall be pro-rated based
upon the period from the date of the Participafdgnmeement until the date of death, Disability, @tiRement.

Section 6.5. Form of Distribution

(f) As soon as practicable after the ParticipaBgstlement Date occurs, but in no event later 8tadays following the Settlement Date,
the Company shall distribute or cause to be disteith to the Participant the balance of the Pasdittils Account as determined under
Section 6.2.

(g) Distribution of a Participant’s Account shaét made by payment in cash in a lump sum unlesBdhticipant has elected at least 12
months prior to the scheduled distribution to défier payment pursuant to the provisions of the Gomgjs Executive Deferred Compensation
Plan.

Section 6.6. Specified EmployeeNotwithstanding anything herein that may be ioteted to the contrary, no distribution subject to
Code Section 409(A) shall be made to a SpecifieglByee by reason of termination of employment wsikl(6) months after the date the
Specified Employee’s employment terminated. Aftaztssix (6) month period has elapsed, any distbstdeferred by reason of this
Section 6.6 shall be distributed as soon as p@saifd no later than 30 days in a lump sum to thécient and any additional scheduled
distributions to which the Participant may be éatitshall be distributed to the Participant in ademce with this Section 6.

ARTICLE VII—ADMINISTRATION

Section 7.1. Administration

(d) The Plan shall be administered by the Admiatstr. The Administrator shall have total and exeleisesponsibility to control,
operate, manage and administer the Plan in accoedaith its terms.

(e) The Administrator shall have sole and absddligeretion to interpret the provisions of the Plareluding, without limitation, by
supplying omissions from, correcting deficienciesdr resolving inconsistencies or ambiguitieghe, language of the Plan), to make factual
findings with respect to any issue arising underRfan, to determine the rights and status undePtan of Participants and other persons, to
decide disputes arising under the Plan and to rmaieleterminations and findings (including factiiadlings) with respect to the benefits
payable thereunder and the persons entitled thasetaay be required for the purposes of the Piafurtherance of, but without limiting the
foregoing, the Administrator is hereby grantedfdilwing specific authorities, which it shall disarge in its sole and absolute discretion in
accordance with the terms of the Plan (as intezdred the extent necessary, by the Administrator):

4



(iii) To determine the amount of benefits, if apgyable to any person under the Plan (includinghécextent necessary, making
any factual findings with respect thereto);

All decisions of the Administrator as to the facfsany case, as to the interpretation of any piomisf the Plan or its application to any case,
and as to any other interpretative matter or otleéermination or question under the Plan shalired &ind binding on all parties affected
thereby.

(f) The Administrator may, from time to time, emplagents and delegate to them such administratitieslas it sees fit, and may from
time to time consult with legal counsel who maycbensel to the Company.

Section 7.2. Binding Effect of Decision#\ll decisions and determinations by the Admiragir shall be final and binding on all parties.
All decisions of the Administrator shall be madetbg vote of the majority, including actions in tirrg taken without a meeting. All electio
notices and directions under the Plan by a Paatitiphall be made on such forms as the Administedtall prescribe.

Section 7.3. Successar§he Company shall require any successor (whelibect or indirect, by purchase, merger, consaiihat
reorganization or otherwise) to all or substantiall of the business and/or assets of the Compapyessly to assume and to agree to per
this Plan in the same manner and to the same akiei@ompany would be required to perform if nohssieccession had taken place. This
Plan shall be binding upon and inure to the beétihe Company and any successor of or to the @ampncluding without limitation any
persons acquiring directly or indirectly all or stdmtially all of the business and/or assets ofxbmpany whether by sale, merger,
consolidation, reorganization or otherwise (anchssigccessor shall thereafter be deemed the Confpathe purposes of this Plan), and the
heirs, Beneficiaries, executors and administratbesach Participant.

Section 7.4. Indemnity of Committee and AdminisiratThe Company shall indemnify and hold harmlesaeenbers of the
Committee and the Administrator and their duly dpfesl agents against any and all claims, loss, damaxpense or liability arising from &
action or failure to act with respect to the Plexgept in the case of gross negligence or willfidaonduct by any such member or agent o
Committee and the Administrator.

Section 7.5. Expense®\l direct expenses of the Plan shall be paidigyCompany.

ARTICLE VIII—MISCELLANEOUS

Section 8.1. No Guarantee of EmploymeNbthing contained in the Plan shall be constraged contract of employment between the
Company and any Employee or Participant, or aghd df any Employee or Participant, to be continirethe employment of the Company,
or as a limitation of the right of the Company tedatharge any of its Employees or Participants, witvithout cause

Section 8.2. Governing LawAll questions arising in respect of the Plan)uding those pertaining to its validity, interpredea and
administration, shall be governed, controlled aatédnined in accordance with the applicable prowisiof federal law and, to the extent not
preempted by federal law, the laws of the Stat®lub.

Section 8.3. SeverabilityEach section, subsection and lesser sectiorioPtAn constitutes a separate and distinct uidegacovenar
and/or provision hereof. Whenever possible, eaokiigion of this Plan shall be interpreted in sudmmer as to be effective and valid under
applicable law. In the event that any provisionio$ Plan shall finally be determined to be unldw$uch provision shall be deemed severed
from this Plan, but every other provision of thlarPshall remain in full force and effect, and ubstitution for any such provision held
unlawful, there shall be substituted a provisiosiafilar import reflecting the original intentiorfi the parties hereto to the extent permissible
under law.

Section 8.4. Withholding Taxedf the Company is required to withhold any tare®ther amounts from a Participant’s Account upon
settlement pursuant to any state, federal or legal such amounts shall be withheld from the am®paid under the Plan.

5



Section 8.5. Legal Fees, Expenses Following a Ghangontrol. If following a Change in Control it should appélaat the Company
has failed to comply with any of its obligationsden this Plan or in the event that the Companyngrather person takes any action to declare
this Plan void or unenforceable, or institutes kinyation designed to deny, or to recover frong Employee the benefits intended to be
provided to such Employee hereunder, the Compaaydcably authorizes such Employee to retain cdwfdas or her choice, at the
expense of the Company, as hereafter provide@piesent such Employee in connection with thesitiith or defense of any litigation or
other legal action, whether by or against the Camgpa any director, officer, stockholder or othergon affiliated with the Company in any
jurisdiction. Notwithstanding any existing or priattorne'-client relationship between the Company and sucimsel, the Company
irrevocably consents to such Employee’s enteritg am attorney-client relationship with such codpnaed in that connection the Company
and such Employee agree that a confidential relskip shall exist between such Employee and suehsgd. Following a Change in Control,
the Company shall pay and be solely responsiblarfgrand all attorneysind related fees and expenses incurred by suchoge®hbs a rest
of the Company'’s failure to perform under this Ptatrany provision thereof; or as a result of therpany or any person contesting the
validity or enforceability of this Plan or any piision thereof.

IN WITNESS WHEREOF, Cooper Tire & Rubber Company has caused this insni to be executed in its name as of the Effective
Date.

COOPER TIRE & RUBBER COMPANY

By: /s/ Roy V. Armes
Roy V. Armes
Chairman of the Board, President and
Chief Executive Office




Exhibit (10) (xxxi)

COOPER TIRE & RUBBER COMPANY
NONQUALIFIED KEY EMPLOYEE DEFERRED COMPENSATION PLA N
PARTICIPATION AGREEMENT

This Nonqualified Key Employee Deferred Compensaftan Participation Agreement (th@articipation Agreement”) is between the
undersigned, (theParticipant ") and Cooper Tire & Rubber Company (th€bmpany”), and is subject to all of the terms and
conditions of the Company’s Nonqualified Key EmmeyDeferred Compensation Plan (theldn ). By signing this Participation
Agreement, the Participant is acknowledging pagréition in the Plan and agrees to be bound by thgions of the Plan. Capitalized terms
not defined herein shall have the meanings sét forthe Plan.

The undersigned acknowledges participation in tha Bnd hereby makes the following required elestiand commitments in order to
receive the deferred compensation in accordandetté terms of the Plan.

This Participation Agreement is effective as oftfue current Plan Year, ending December 31, 20@®each subsequent Plan Year, until
terminated in accordance with the terms of the Plan

1.

Deferral. The Participant acknowledges the designatiotheyCompany that he is a Participant in the Plahthe grant of
deferred compensation in the amount of $  which will be earned and payable to Participasgether with income earned on
such amount, to be collectively referred to as BretePay, pursuant to the terms and conditione®Plian and this Participation
Agreement

Entitlement to Deferred Pe.

a. The Participant shall be entitled to receiveDeéerred Pay, provided the Participant remairthéncontinuous

employ of the Company for a period of eags from the date of this Participation AgreemEat.purposes of
this Participation Agreement, the Settlement Datsch is the date Participant shall be entitlet&derred Pay,
is

b.  Notwithstanding the provisions of Section 2(a) alyd®articipant shall be entitled to receive érated amount of the
Deferred Pay as of the date on which the Partitipaaises to be employed by the Company due to,dewtbility or
Retirement

Forfeiture of Deferred PayExcept as provided in Section 2(b) above, Paditi's right to receive the Deferred Pay that has n
theretofore become nonforfeitable pursuant to 8e@{a) above shall be forfeited automatically astthout further notice on the
date that the Participé’s employment terminates for any reason, whethemyatily or involuntarily.

Distribution of Deferred PayThe Participant may elect to receive distributidiDeferred Pay in the form specified below. Such
distribution election must be made within thirtyoj2lays following the Settlement Date If Participena Specified Employee,
distributions based upon a separation from semviag be subject to a six month delay in distributias described in the Pl

Form of Distribution. The Participant may elect Deferral Pay be diated either:

U In a single payment; ¢

QO Deferred pursuant to the terms and conditions ®@Gbmpanys Executive Deferred Compensation Plan in accoe
with the provisions of said plan, provided Partaiphas elected to defer payment pursuant to thagions of said
plan at least 12 months prior to the scheduledibligton hereunde!

1



5.  Beneficiary DesignationPursuant to the terms and conditions of the RlenParticipant may elect to have any undistrithute
balance credited in his or her Account paid inragisum to the following Beneficiary upon Particit’s death

Name:
Relationshig
Address:

If the Beneficiary is a trust or other legal entipyease so indicate.
A Participant who would like to name more than 8emeficiary should contact the Administrator regagdsuch request.

If the Beneficiary predeceases the Participantfalewing person is designated as contingent Bieraef/ to receive any such
unpaid balance:

Name:
Relationshig
Address:

6. Participant Acknowledgment and Signatufidne Participant understands that participatiothéPlan is subject to the terms and
conditions contained in the Plan, and acknowledigetng received a copy of the Plan. The Participawerstands that (i) the
Deferred Pay made in Section 1 of this ParticipafAgreement will remain in effect until the Settlent Date; and (ii) the
Beneficiary designation may be changed at any bynling a subsequent designation with the Adntnaitor.

The Participant understands that any Deferred Pay nder the Plan are assets of the Company, are notgegated in a separate
account solely for the Participant’s benefit, and my be subject to the claims of the Company’s credits or used to discharge other
legal obligations in the event the Company is dealed insolvent or in the event of a bankruptcy.

IN WITNESS WHEREOF, the Participant has executésiBarticipation Agreement on the day o , 200

Print Name of Participat Signature of Participat

Received and accepted by the Administrator of thepér Tire & Rubber Company Nonqualified Key Emp@eyDeferred Compensation P
this day of , 200

Signature of Administrator or Authorized Represanée



Exhibit (21,

COOPER TIRE & RUBBER COMPANY
SUBSIDIARIES & AFFILIATES
AS OF December 31, 2011

Cooper Tire & Rubber Company (Parent) (Delaware)
Cooper International Holding Corporation (Delaware)
Cooper International Rubber, Limited (Jamaica) ¢tiva)
Pneus International SA de CV (Mexico)
Nemet International SA de CV (Mexico) (60 %)
Cooper Tire & Rubber Company de Mexico S.A. de GAéXico) (3.37%)
Cooper Tire & Rubber Company de Mexico S.A. de GMexico) (96.63%—see above for additional 2.02%adotal of 98.65
%)
Corporacion de Occidente SA de CV (Mexico) (16.86 %ee below for additional 41.57% for a total 848 %)
Inversionistas del Bajio SA de CV (Mexico)
Corporacion de Occidente SA de CV (Mexico) (41.57 %
Cooper Receivables LLC (Delaware)
Cooper Tire Holding Company (Ohio)
Cooper Tire International Trading Company (Caynsands)
Registered Branch Office (Singapore)
Cooper Tire & Rubber International Trading Limitgayman Islands)
Cooper Tire & Rubber Company (Barbados) Ltd. (Beds
Cooper Global Holding Co. Ltd. (Barbados) (50 %—sekw for additional 50% for a total of 100%)
Cooper (Kunshan) Tire Co., Ltd. (PRC)
Cooper Tire Asia-Pacific (Shanghai) Trading Cod.l(PRC)
Cooper Tire (China) Investment Co., Ltd. (PRC)
Cooper Tire & Rubber Co. Shanghai Rep Office (PR&@rBh)
Cooper Tire & Rubber Foundation (Ohio)
Cooper Tyre & Rubber Company UK Limited (England)
Cooper Tire & Rubber Company Deutschland GmbH (Gewyh
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.l. (Italy)
Cooper Tire & Rubber Company Suisse SA (Switzepland
CTB (Barbados) Investment Co. Ltd. (Barbados)
Cooper Global Holding Co. Ltd. (Barbados) (50 %—abeve for additional 50% for a total of 100%)
Cooper (Kunshan) Tire Co., Ltd. (PRC)
Cooper Tire Investment Holding (Barbados) Ltd. (&etos)
Cooper Chengshan (Shandong) Tire Company Ltd. (RE&2))
Cooper Tire & Rubber Holding B.V. (The Netherlands)
Cooper Tire & Rubber Company Serbia d.o.o. (ReputfliSerbia)
CTBX Company (Ohio)
CTTG Inc. (Ohio) (Inactive)
Elemica, Inc. (2.031%)
llpea Equity, LLC (0.6264 %)
Master Assurance & Indemnity Ltd (Bermuda)
Max-Trac Tire Co., Inc. (Ohio)
Mickey Thompson Performance Racing Inc. (Ohio)
Mickey Thompson International, Inc. (Virgin Island#active)



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 27, 2012, with respect to the consolidéitehcial statements and schedule of Cooper TirRufaber 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, 2011

Forms &-3:
No. 3:-44159 $200,000,000 aggregate principal amount of the Gony's Debt Securitie
No. 33389149 Registration of securities not to exceed an infigblic offering price of $1,200,000,0!

No. 333161870 Registration of 1,527,778 shares of the Com’s common stoc
No. 333166745 Shelf Registration of 4,000,000 shares of the Cary’s common stoc

Forms S-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 Plan
1998 Incentive Compensation P!
No. 33383589 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 P!

No. 333113315 Pre-Tax Savings Plan (Clarksdale)
Pre-Tax Savings Plan at the Findlay Plant
Texarkana PI-Tax Savings Pla

No. 333138811 Pre-Tax Savings Plan (Findlay)
Pre-Tax Savings Plan (Texarkar

No. 333142136 2006 Incentive Compensation PI

No. 33157778 Spectrum Investment Plan
Pre-Tax Savings Plan (Findlay)
Pre-Tax Savings Plan (Texarkar

No. 33167231 2010 Incentive Compensation P!

/s/ Ernst & Young LLP
ERNST & YOUNG LLP

Toledo, Ohio
February 27, 2012




Exhibit (24
POWER OF ATTORNEY

FOR EXECUTION OF ANNUAL REPORT ON FORM 10-K FOR
FISCAL YEAR ENDED DECEMBER 31, 2011

KNOW ALL BY THESE PRESENTS, that each of the unégmsd hereby constitutes and appoints Stephen Zsipas a 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,
2011.

The undersigned hereby grants such attorney-inffiighower and authority to do and perform all angkry act and thing whatsoever
requisite, necessary and proper to be done indtieise of any of the rights and powers herein g@ras 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 causd®done 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
2011 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 1&y af January, 2012.

/sl Steven M. Chapman /s/ Cynthia A. Niekamp
Steven M. Chapma Cynthia A. Niekamp

/sl Thomas P. Capo /s/ John H. Shuey
Thomas P. Cap John H. Shue

/s/ John J. Holland /s/ Richard L. Wambold
John J. Hollant Richard L. Wambolc

/sl John F. Meier /sl Robert D. Welding
John F. Meie 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 notatoriny untrue statement of a material fact or donéttate a material fact necessary to
make the statements made, in light of the circuntgts.under which such statements were made, nigadisg with respect to the
period covered by this repo

Based on my knowledge, the financial statememis,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) anafre responsible for establishing and maintainiisglosure 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
13a- 15(f) and 15¢ 15(f)) for the registrant and hay

(a) Designed such disclosure controls and procsdorecaused such disclosure controls and procedoifee designed under our
supervision, to ensure that material informatidatieg to the registrant, including its consolidhgibsidiaries, is made known to
us by others within those entities, particularlyidg the period in which this report is being pregzh

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

(c) Evaluated the effectiveness of the registradisslosure controls and procedures and presenttisi report our conclusions about
the effectiveness of the disclosure controls andgatures, as of the end of the period coveredibydport based on such
evaluation; ant

(d) Disclosed in this report any change in thestgnt’s internal control over financial reportitigat occurred during the registrant’s
most recent fiscal quarter (the registrant’s fodigbal quarter in the case of an annual repo#) tfas materially affected, or is
reasonably likely to materially affect, the regast’s internal control over financial reporting; a

The registrant’s other certifying officer(s) anldave disclosed, based on our most recent evaituat internal control over financial

reporting, to the registrant’s auditors and theitacmmmittee of the registrant’s board of direct@spersons performing the equivalent

functions):

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

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

Date: February 27, 2012

/sl Roy V. Armes
Roy V. Armes, Chairman of the Board,
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 notatorny untrue statement of a material fact or don#ttate a material fact necessary to
make the statements made, in light of the circuntgts.under which such statements were made, nigadisg with respect to the
period covered by this repo

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, amdtfe periods presented in this rep

The registrant’s other certifying officer(s) anakre responsible for establishing and maintainiisglosure 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
13a- 15(f) and 15¢- 15(f)) for the registrant and hay

(a) Designed such disclosure controls and procsdorecaused such disclosure controls and procedoifee designed under our
supervision, to ensure that material informatidatieg to the registrant, including its consolidhsbsidiaries, is made known to
us by others within those entities, particularlyidg the period in which this report is being pregzh

(b) Designed such internal control over financial réipgr, or caused such internal control over finah@gaorting to be designed un
our supervision, to provide reasonable assuram@ding the reliability of financial reporting attte preparation of financial
statements for external purposes in accordancegeitlerally accepted accounting princip

(c) Evaluated the effectiveness of the registradisslosure controls and procedures and presentgilsi report our conclusions about
the effectiveness of the disclosure controls andguiures, as of the end of the period coveredibyédport based on such
evaluation; ant

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

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

(@) All significant deficiencies and material weaknes in the design or operation of internal céotrer financial reporting which are
reasonably likely to adversely affect the regidf’s ability to record, process, summarize and refpanhcial information; an

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

Date: February 27, 2012

/sl Bradley E. Hughe
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,
2011, 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 Exchangeof 1934; anc

(2) The information contained in the Report faplesents, in all material respects, the finan@abition and results of
operations of the Company as of the dates andhéopériods expressed in the Rep

Date: February 27, 2012

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

/sl Bradley E. Hughe
Name Bradley E. Hughe
Title: Chief Financial Officel

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