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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
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ACT OF 1934
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OR
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Indicate by check mark whether the registrantshell company (as defined in Rule 12b-2 of the Exgle Act). Yes[] No
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Part I. FINANCIAL INFORMATION
Item 1. FINANCIAL STATEMENTS

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

ASSETS
Current asset:
Cash and cash equivalel
Notes receivabl
Accounts receivable, less allowances of $10,62D4f and $12,618 at 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, $85 at 2011 and $26,502 at 2(
Restricted cas
Deferred income tax asst
Other asset

Total asset

LIABILITIES AND EQUITY
Current liabilities:
Notes payabli
Accounts payabl
Accrued liabilities
Income taxes payab
Current portion of lon-term debt
Total current liabilities
Long-term debt
Postretirement benefits other than pens
Pension benefit
Other lon¢-term liabilities
Equity:
Preferred stock, $1 par value; 5,000,000 shardmeréd; none issue
Common stock, $1 par value; 300,000,000 share®anéd; 87,850,292 shares issued at 2011 and ¢
2012
Capital in excess of par vall
Retained earning
Cumulative other comprehensive ¢

Less: common shares in treasury at cost (25,55563611 and 25,489,592 at 20:

Total parent stockholde' equity
Noncontrolling shareholders' interests in constéidasubsidiarie

Total equity
Total liabilities and equit

See accompanying notes.

December 31 June 30,

2011 2012
(Note 1) (Unaudited)
$ 233,71( $ 240,50:
71,66! 65,86!
427,78: 499,08t
294,38 382,78t
40,89¢ 46,83(
130,11( 138,86:
465,39( 568,47
65,43 67,52(
1,263,98! 1,441,44
32,43: 32,50:
305,58: 306,11¢
1,739,24. 1,814,55
231,82 236,13.
2,309,07: 2,389,30:
1,339,97! 1,388,36!
969,10: 1,000,94.
18,85! 18,85:
17,35: 16,60¢
2,47¢ 9,861
197,58( 188,77t
31,66¢ 29,84:
$2,501,00! $2,706,33
$ 131,65: $ 118,94
339,21 427,21
152,30t 190,63:
6,64¢ 27,55¢
21,19¢ 6,60¢
651,01 770,95:
329,49¢ 337,08:
293,26’ 297,12:
360,63: 339,45(
168,70 175,71.
87,85( 87,85(
1,04z 3,56¢
1,464,39. 1,524,59!
(520,879 (507,177
1,032,400  1,108,84:
(454,60) (453,37
577,80: 655,46
120,08¢ 130,54
697,89 786,01
$2,501,000  $2,706,33




COOPER TIRE & RUBBER COMPANY
CONDENSED CONSOLIDATED STATEMENTS OF INCOME
THREE MONTHS ENDED JUNE 30, 2011 AND 2012

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

Net sales
Cost of products sol
Gross profit

Selling, general and administrati
Operating profit

Interest expens

Interest incom:

Other income

Income before income tax
Income tax expens

Net income

Net income attributable to noncontrolling shareleoddinterest
Net income attributable to Cooper Tire & Rubber @amy

Basic earnings per sha
Net income attributable to Cooper Tire & Rubber @amy common stockholde

Diluted earnings per shar
Net income attributable to Cooper Tire & Rubber @amy common stockholde

Dividends per shar

See accompanying notes.

2011

2012

$918,73¢  $1,058,48.
849,46 899,57¢
69,27¢ 158,90
45,02: 63,49(
24,25¢ 95,41+
9,22¢ 8,38:
901 721
14z 18¢
16,06¢ 87,93¢
1,621 29,34¢
14,44; 58,59(
2,92¢ 6,84¢
$ 11,527 $ 51,74¢
$ 01¢ $ 0.8¢
$ 018 $ 0.82
$ 0108 $ 0.10¢




COOPER TIRE & RUBBER COMPANY
CONDENSED CONSOLIDATED STATEMENTS OF COMPREHENSIVECOME
THREE MONTHS ENDED JUNE 30, 2011 AND 2012
(UNAUDITED)
(Dollar amounts in thousands)

Three Months Ended June {

2011 2012
Net income $ 14,447 $ 58,59(
Other comprehensive incor
Cumulative currency translation adjustme
Foreign currency translation adjustme 6,36¢ (12,06()
Financial instrument
Change in the fair value of derivatives and matietaecuritie: 37 5,38¢
Income tax benefit/(expense) on derivative instmis 29€ (1,87%)
Financial instruments, net of ti 338 3,51«
Postretirement benefit pla
Amortization of actuarial los 9,35¢ 11,62(
Amortization of prior service crec (361) (72
Actuarial gain from plan amendme — 7,707
Pension curtailment ga — (7,460
Income tax expense on postretirement benefit ¢ (483) (4,229
Foreign currency translation effe 84 2,66¢
Postretirement benefit plans, net of 8,59¢ 10,14
Other comprehensive incor 15,29 1,59¢
Comprehensive incorr 29,74« 60,18:
Less comprehensive income attributable to noncimtyesshareholder interests 4,13 5,167
Comprehensive income attributable to Cooper Tireubber Compan $ 25,600 $ 55,01¢

See accompanying notes.



Net sales
Cost of products sol
Gross profit

Selling, general and administrati
Operating profit

Interest expens
Interest incom:
Other income

Income before income tax

Income tax expens
Net income

COOPER TIRE & RUBBER COMPANY
CONDENSED CONSOLIDATED STATEMENTS OF INCOME
SIX MONTHS ENDED JUNE 30, 2011 AND 2012

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

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

Basic earnings per sha

Net income attributable to Cooper Tire & Rubber @amy common stockholde

Diluted earnings per shar

Net income attributable to Cooper Tire & Rubber @amy common stockholde

Dividends per shar

See accompanying notes.

2011

2012

$1,820,53.  $2,042,74
1,670,29 1,778,40
150,23: 264,33!
93,79¢ 121,20¢
56,43¢ 143,12
18,65( 16,85¢
1,57C 1,372
5,64¢ 64¢
45,00¢ 128,28t
12,08( 41,64¢
32,92¢ 86,64(
5,72i 13,32¢

$ 27,190 $ 73,31«
$ 044 % 1.1¢€
$ 04: % 1.17
$ 021 $ 0.2




COOPER TIRE & RUBBER COMPANY
CONDENSED CONSOLIDATED STATEMENTS OF COMPREHENSIVECOME
SIX MONTHS ENDED JUNE 30, 2011 AND 2012
(UNAUDITED)
(Dollar amounts in thousands)

Net income
Other comprehensive incor
Cumulative currency translation adjustme
Foreign currency translation adjustme
Currency loss recognized as part of acquisitionasfcontrolling shareholder intere
Cumulative currency translation adjustme

Financial instrument
Change in the fair value of derivatives and matidetaecuritie:
Income tax benefit on derivative instrume

Financial instruments, net of ti

Postretirement benefit pla

Amortization of actuarial los

Amortization of prior service crec

Actuarial gain from plan amendme

Pension curtailment ga

Income tax expense on postretirement benefit ¢

Foreign currency translation effe

Postretirement benefit plans, net of

Other comprehensive incor
Comprehensive incorr
Less comprehensive income attributable to noncimtyeshareholder’ interests
Comprehensive income attributable to Cooper Tireubber Compan

See accompanying notes.

Six Months Ended June 3

2011 2012

$32,92: $ 86,64(
15,83¢ (652)

4,89z —
20,72¢ (652)
(3,101) (108)
622 94
(2,479 (11)
18,69( 23,40:
(721) (52¢)

— 7,707
— (7,460)
(95€) (8,375
(2,169 254
14,84 14,99¢
33,091 14,33¢
66,021 100,97
8,56¢ 13,95:
$57,45. $ 87,02




COOPER TIRE & RUBBER COMPANY
CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS
SIX MONTHS ENDED JUNE 30, 2011 AND 2012

(UNAUDITED)
(Dollar amounts in thousands)

Operating activities
Net income
Adjustments to reconcile net income to net caskigea by (used in) operating activitie
Depreciatior
Amortization
Deferred income taxe
Stock based compensati
Change in LIFO inventory reser
Amortization of unrecognized postretirement best
Loss on sale of asse
Changes in operating assets and liabilit
Accounts and notes receival
Inventories
Other current asse
Accounts payabl
Accrued liabilities
Other items
Net cash provided by (used in) operating activi
Investing activities
Additions to property, plant and equipm
Acquisition of business, net of cash acqui
Acquisition of assets in Serk
Proceeds from the sale of ass

Net cash used in investing activiti
Financing activities
Net payments on sheterm debr
Additions to lon¢-term debt
Repayments on loi-term debt
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 «
Changes in cash and cash equival

Cash and cash equivalents at beginning of
Cash and cash equivalents at end of pe

See accompanying notes.

2011

2012

$ 32,92 $ 86,64(
62,22¢ 63,44
672 67C
1,547 2,73¢
2,33¢ 3,671
70,70¢ 17,29¢
17,68: 22,87t
2,73¢ —
(41,959  (67,94)
(306,20  (120,32)
19,23" (9,604)
93,21( 88,87:
31,63( 32,81¢
(41,957 18,44:
(55,210 139,58
(83,100 (77,869
(17,380 —
(18,532
3,45( 61¢
(97,030 (95,789
(12,740 (11,809
20,08t 10,07:
(600) (17,080
(116,500 (71)
(5,731) (3,495)
(13,049 (13,089
4,28¢ 301
(124,245 (35,160
814 (1,846)
(275,67.) 6,791
413,35 233,71
$ 137,68t $ 240,50




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

Basis of Presentation and Consolidatiol

The accompanying unaudited Condensed Consolidateai¢ial Statements have been prepared in accardaitic accounting
principles generally accepted in the United Stéde#nterim financial information and with the imsttions to Form 10-Q and Article 10
of Regulation S-X. Accordingly, they do not incluak of the information and footnotes required log@unting principles generally
accepted in the United States for complete findst&ements. In the opinion of management, alistdjents (consisting of normal
recurring accruals) considered necessary for @fasgentation have been included. There is a yaarerdemand for the Company’s
passenger and truck replacement tires, but salégghofehicle replacement tires are generallyrsgest during the third and fourth
quarters of the year. Winter tires are sold priattjpduring the months of June through Novemberei@fing results for the six-month
period ended June 30, 2012 are not necessarilyatidé of the results that may be expected foyter ended December 31, 2012.

The Company consolidates into its financial stateéhe accounts of the Company, all wholly-ownelgsgdiaries, and any partially-
owned subsidiary that the Company has the abdityontrol. Control generally equates to ownerskigentage, whereby investments
that are more than 50% owned are consolidatedsimants in affiliates of 50% or less but greatentB0% are accounted for using the
equity method, and investments in affiliates of 20@4tess are accounted for using the cost methiee.dJompany does not consolidate
any entity for which it has a variable interestdzhsolely on power to direct the activities andsigant participation in the entity’s
expected results that would not otherwise be cidestigld based on control through voting intereststher, the Company’s joint
ventures are businesses established and mainiaicednection with the Company’s operating stratégyintercompany transactions
and balances have been eliminated.

Certain reclassifications of prior period amourasdibeen made to conform to current classificatiGmsthe 2011 Condensed
Consolidated Statement of Income, co-op advertiskgense has been reclassified from Selling, Ge&etaministrative expense to a
reduction of revenue as a component of Net saless@ication as a reduction of revenue more apjatgly reflects the nature of the
Company’s current co-op advertising programs.

Accounting Pronouncements — Recently Adopted

In June 2011, the FASB issued ASU 2011-05, “Presiemt of Comprehensive Income”, which requires matiteto present the total of
comprehensive income, the components of net incameéthe components of other comprehensive incatinerén a single continuous
statement of comprehensive income or in two sepdmatt consecutive statements. The update elimitiadesption to present
components of other comprehensive income as péheastatement of equity. In December 2011, theB-ASued ASU 2011-12,
“Deferral of the Effective Date for Amendments he tPresentation of Reclassifications of Items @étc@wumulated Other
Comprehensive Income in Accounting Standards Update2011-05". The amendments under this updaterdefly a portion of ASU
2011-05, and accordingly, the components of otberprehensive income are still required to be preskeither in a single continuous
statement or in two separate but consecutive statenThis accounting standards update, as amewdsdidopted using the two
statement approach in the first quarter of 2012veasl applied retrospectively for all prior periqaesented. The adoption of this
accounting standards update did not have an inguattte Company'’s results within the consolidatedricial statements; however, it
did change the financial statement presentation.



In May 2011, the FASB issued ASU 2011-04, “Amendtag¢a Achieve Common Fair Value Measurement and|Bssire
Requirements in U.S. GAAP and IFRS”. The amendmiertisis update clarify requirements of fair valmeasurements and related
disclosures. This accounting standards update da@sted in the first quarter of 2012 and was appletcbspectively for all prior perio
presented. The adoption of this accounting starsdapdate did not have an impact on the Companyisamated financial statements.

Accounting Pronouncements — To be adopted

In December 2011, the FASB issued ASU 2011-11,¢bB&ures about Offsetting Assets and Liabilitieshich requires an entity to
disclose information about offsetting and relatedrgements. The amendments in this update aretigéidor annual and interim
periods beginning on or after January 1, 2013, vétlospective application. Although the Companggoot expect the adoption of
ASU 2011-11 to have a material effect on its codstdéd financial statements, it will expand disales relating to financial and
derivative instruments.

Asset Acquisition

On January 17, 2012, the Company acquired cersaiets of Trayal Korporacija in Krusevac, Serbiadipproximately $18,500,
including transaction costs. The assets purchaszade land, building and certain machinery andmgent. In conjunction with the
asset acquisition, the Company established Coaope&IRubber Company Serbia d.0.0. (“Cooper Sedbi@boper Serbia is comprised
of the assets acquired from Trayal Korporacijapbed with those assets acquired through additicapital spending. Cooper Serbia’s
tire-making operations will complement the Compamgperations and product offerings in Europe. Tdwgly formed Serbian entity is
included in the International Tire Operations segiméhis transaction was accounted for as an assgiisition by the Company.

During the first quarter of 2012, the Company reediapproximately $10,600 of grants from the gorent of Serbia to be used to
fund capital expenditures. The Company does na Iave-pay the grant contingent upon the Compawgsting approximately
$63,700 (including the original $18,500 from abowegr the next three years and maintaining a mimnemployment level during the
period. The Company intends to satisfy the critisi@d so no funds will need to be re-paid. Ate@0, 2012, the Company has
recorded $7,325 of restricted cash on the Conde@sedolidated Balance Sheets representing the piropate share of the capital
expenditures yet to be made. Should the Compahtofaieet these criteria, the Company will be reggiito repay the entire amount of
the government grant.

Earnings Per Share

Net income per share is computed on the basiseoivfighted average number of common shares ouistpddring the period. Diluted
earnings per share includes the dilutive effecttotk options and other stock units. The followtalgle sets forth the computation of
basic and diluted earnings per share:



Three months ended June  Six months ended June

2011 2012 2011 2012
Numeratot
Numerator for basic and diluted earnings per shaltet income attributable to common
stockholders $ 11,520 $ 51,74¢ $27,197 $ 73,31«
Denominatol
Denominator for basic earnings per st- weighted average shares outstant 62,19¢ 62,34 62,02¢ 62,32¢
Effect of dilutive securitie- stock options and other stock ur 1,017 544 1,172 59¢
Denominator for diluted earnings per share - adplisteighted average shares
outstanding 63,20¢ 62,88t¢ 63,19¢ 62,92t
Basic earnings per shal
Net income attributable to Cooper Tire & Rubber @amy common stockholde $ 01¢ $ 08 $ 044 $ 1.1t
Diluted earnings per shar
Net income attributable to Cooper Tire & Rubber @amy common stockholde $ 018 $ 082 $ 04 $ 1.17

Options to purchase shares of the Company’s constamk not included in the computation of dilutednéggs per share because the
options’ exercise prices were greater than theameemarket price of the common shares were 458a8ct June 30, 2011 and 2012,
respectively.

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 andphoval, reporting and monitoring of derivatiugaihcial instrument activities. The
Company does not enter into financial instrumeotdrhding or speculative purposes. The derivdiivancial instruments include fair
value and cash flow hedges of foreign currency supes. The change in values of the fair value §oreurrency hedges offset excha
rate fluctuations on the foreign currency-denongdahtercompany loans and obligations. The Compaegently hedges exposures in
the Euro, Canadian dollar, British pound sterli@giss franc, Swedish krona, Norwegian krone, Maxjgaso and Chinese yuan
generally for transactions expected to occur withannext 12 months. The notional amount of theseidn currency derivative
instruments at December 31, 2011 and June 30, 28%2263,944 and $258,309, respectively. The copentiges to each of these
agreements are major commercial banks.

The Company uses foreign currency forward contrastsedges of the fair value of certain non-U.8addenominated asset and
liability positions, primarily accounts receivaldad debt. Gains and losses resulting from the imfacurrency exchange rate
movements on these forward contracts are recogimzéng accompanying Consolidated Statements afrivecin the period in which t
exchange rates change and offset the foreign ayrgains and losses on the underlying exposuregbesdged.

Foreign currency forward contracts are also usdtttige variable cash flows associated with foredasales and purchases
denominated in currencies that are not the funationrrency of certain entities. The forward coctsehave maturities of less than
twelve months pursuant to the Company’s policiestaedging practices. These forward contracts nineetititeria for and have been
designated as cash flow hedges. Accordingly, tfexztfe portion of the change in fair value of sdichward contracts (approximately
$6,009 and $5,903 as of December 31, 2011 and3yr2N12, respectively) are recorded as a sepevatponent of stockholders’
equity in the accompanying Consolidated BalanceeShend reclassified into earnings as the hedgeddrtions occur.
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The Company assesses hedge ineffectiveness quaursary) the hypothetical derivative methodologydbing so, the Company
monitors the actual and forecasted foreign curresadgs and purchases versus the amounts hedgbshtdyi any hedge ineffectiveness.
Any hedge ineffectiveness is recorded as an adgritm the accompanying Consolidated Statemenitscoime in the period in which
the ineffectiveness occurs. The Company also pagaegression analysis comparing the change irevalthe hedging contracts ver
the underlying foreign currency sales and purchagkih confirms a high correlation and hedge dffeness.

The following table presents the location and am®wofderivative instrument fair values in the Censeed Consolidated Balance
Sheets:

(assets)/liabilitie December 31, 201 June 30, 2012
Derivatives designated as hedging instruments Accrued liabilitie:  $(6,214  Accrued liabilitie:  $(6,127)
Derivatives not designated as hedging instrum Accrued liabilitie:  $ 34E Accrued liabilitie: $ 31E

The following table presents the location and amafigains and losses on derivative instrumenthénCondensed Consolidated
Statements of Income:

Amount of Gain

(Loss)
Reclassified
from
Cumulative
Amount of Gain (Los:¢ Other Amount of Gain (Los:¢
Comprehensive
Recognized in Loss into Recognized in
Derivatives Other Comprehensive Income Income
Designated as Income on Derivative (Effective on Derivatives
Cash Flow Hedge (Effective Portion) Portion) (Ineffective Portion’
Three Months Ended June 30, 2011 $ (439 $ (56€) $ 24
Three Months Ended June 30, 201 $ 3,35¢ $ (2,030 $ (26€)
Six Months Ended June 30, 20 $ (4,905 $ (1,889 $ (90
Six Months Ended June 30, 2012 $ 1,407 $ 1,512 $ (14)
Location of Amount of Gain (Los¢
Gain (Loss)
Derivatives not Recognized Recognized in
Designated as in Income on Income
Hedging Instrument Derivatives on Derivatives
Three Months Ended June 30, 2011 Other incom $ (22
Three Months Ended June 30, 201 Other incom $ (43€)
Six Months Ended June 30, 20 Other incom $ 107
Six Months Ended June 30, 2012 Other incom $ 30

11



The Company has categorized its financial instrusydrased on the priority of the inputs to the &tin technique, into the three-level
fair value hierarchy. The fair value hierarchy givbe highest priority to quoted prices in activarkets for identical assets or liabilities
(Level 1) and the lowest priority to unobservallpuits (Level 3). If the inputs used to measurditi@ncial instruments fall within the
different levels of the hierarchy, the categorizatis based on the lowest level input that is $iggnt to the fair value measurement of
the instrument.

Financial assets and liabilities recorded on thedeéased Consolidated Balance Sheets are categbazsed on the inputs to the
valuation techniques as follows:

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

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

a. Quoted prices for similar assets or liabilitiesagtive 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 prirligeom or corroborated by observable market dataugh correlation or other
means for substantially the full term of the assdiability.

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

The valuation of foreign exchange forward contracas determined using widely accepted valuatiohrtiegies. This analysis reflected
the contractual terms of the derivatives, includimg period to maturity, and used observable may&sed inputs, including forward
points. The Company incorporated credit valuatidjustments to appropriately reflect both its owmperformance risk and the
respective counterparyhonperformance risk in the fair value measureméithough the Company determined that the majafithe
inputs used to value its derivatives fall withinvie€2 of the fair value hierarchy, the credit vdioa adjustments associated with its
derivatives utilize Level 3 inputs, such as curienedit ratings, to evaluate the likelihood of ddfdy itself and its counterparties.
However, as of December 31, 2011 and June 30, 208 Zompany assessed the significance of the ingbdlee credit valuation
adjustments on the overall valuation of its defxapositions and determined that the credit vadmaddjustments were not significan
the overall valuation of its derivatives. As a fgsihe Company determined that its derivative atibins in their entirety were classified
in Level 2 of the fair value hierarchy.

12



The following table presents the Compafair value hierarchy for those assets and liddmlimeasured at fair value on a recurring t

as of December 31, 2011 and June 30, 2012:

Quoted Prices Significant
Total in Active Markets Other Significant
Derivative Observable Unobservable
for Identical
(Assets) Assets Inputs Inputs
Foreign Exchange Contracts Liabilities Level (1) Level (2) Level (3)
December 31, 2011 $ (5,869 $ — $ (5,869 $ —
June 30, 201: $(5,80¢) $ — $ (5,809 $ —

The following tables present the carrying amounts fair values for the Company’s financial instrurtgecarried at cost on the
Condensed Consolidated Balance Sheets. The faie wdlthe Company’s debt is based upon the maria pf the Company’s
publicly-traded debt. The carrying amounts andvalues of the Company’s financial instrumentsasdollows:

December 31, 201

June 30, 2012

Fair Value Measuremer

Using Quoted Prices
in Active Markets for

Carrying Identical Instruments Carrying

Amount Level (1) Amount
Cash and cash equivalents $ 233,71( $ 233,71( $ 240,50:
Notes receivabl 71,66: 71,66 65,86!
Restricted cas 2,47¢ 2,47¢ 9,861
Notes payabli (131,65) (131,65) (118,940
Current portion of lon-term debt (21,199 (21,199 (6,60¢)
Long-term deb (329,499 (325,596 (337,08)

Fair Value Measurementt

Using Quoted Prices

in Active Markets for

Identical Instruments
Level (1)

$ 240,50
65,86:

9,861

(118,941

(6,60¢)

(348,48))

There were no financial instruments carried at ab&tecember 31, 2011 or June 30, 2012 for whietlfalr value measurments include

significant other observable inputs (Level 2) gngficant unobservable inputs (Level 3).

13



Business Segments
The following table details information on the Caang’s operating segments.

Three months ended June Six months ended June
2011 2012 2011 2012

Revenues
North American Tire

External customer $ 636,00: $ 746,65 $1,254,27. $1,416,68.

Intercompany 27,341 24,14¢ 52,85( 51,62¢

663,34¢ 770,79¢ 1,307,12. 1,468,30!

International Tire

External customer 282,73t 311,83( 566,25¢ 626,05

Intercompany 112,88 106,80! 192,78: 197,03t

395,62( 418,63! 759,04 823,09

Eliminations (140,229 (130,959 (245,63)) (248,662

Net sales $ 918,73¢ $1,058,48:; $1,820,53; $2,042,74
Segment profit (loss

North American Tire $ 3,67 $ 65,04 $ 25,20/ $ 87,88

International Tire 23,30¢( 43,23¢ 43,37: 75,87¢

Eliminations (990 (3,329 (2,739 (3,84¢6)

Unallocated corporate charg (1,732 (9,54¢) (9,407 (16,797

Operating profit 24,25: 95,41« 56,43¢ 143,12:

Interest expens 9,22¢ 8,38: 18,65( 16,85¢

Interest incom: 901 721 1,57C 1,37:

Other income 14: 182 5,64¢ 64¢
Income before income tax $ 16,06¢ $ 87,93t $ 45,00« $ 128,28
Inventories

Inventory costs are determined using the lasthist-but (“LIFO”) method for substantially all U.8wventories. The current cost of this
inventory under the first-in, first-out (“FIFO”) rtteod was $442,128 and $560,756 at December 31, &0d June 30, 2012,
respectively. These FIFO values have been redugcegfiroximately $236,532 and $253,828 at Decembg?@11 and June 30, 2012,
respectively, to arrive at the LIFO value reportecthe Condensed Consolidated Balance Sheetsentaning inventories have been
valued under the FIFO or average cost method.n&Bmtories are stated at the lower of cost or marke

Stock-Based Compensatiot

The Company’s incentive compensation plans allewv@bmpany to grant awards to key employees indhma bf stock options, stock
awards, restricted stock units (“RSUs”), stock a&gjation rights, performance stock units (“PSUdiyidend equivalents and other
awards. Compensation related to these awardséasndieed based on the fair value on the date oftgnad is amortized to expense over
the vesting period. For restricted stock units pedormance stock units, the Company recognizegpeosation expense based on the
earlier of the vesting date or the date when thpleyee becomes eligible to retire. If awards casdttied in cash, these awards are
recorded as liabilities and marked to market.
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The following table discloses the amount of stoakdal compensation expense for the three and sitArpeniods ended June 30, 2011
and 2012:

Three months ended June Six months ended June

2011 2012 2011 2012
Stock options $ 727 $ 864 $ 1,22 $ 1,64<
Restricted stock unit 31€ 29z 59¢ 604
Performance stock uni 317 1,12 521 1,424
Total stock based compensat $ 1,36(C $ 2,280 $ 2,33¢ $ 3,671

Stock Options

During 2011, executives participating in the 2012043 Long-Term Incentive Plan were granted 311430k options which will vest
one third each year through March 2014. In Febr@@f?2, executives participating in the 2012 — 2D4dg-Term Incentive Plan were
granted 589,934 stock options which will vest dmiedteach year through March 2015. The fair valithese options was estimated at
the date of grant using a Black-Scholes optionipgicnodel with the following weighted-average asptions:

2011 2012
Risk-free interest rate 2.7% 1.2%
Dividend yield 1.8% 2.7%
Expected volatility of the Compa’s common stoc 0.61¢ 0.64¢
Expected life in year 6.C 6.C

The weighted average fair value of options gramezD11 and 2012 was $11.57 and $7.33, respectively

The following table provides details of the stogkion activity for the six months ended June 3,20

Number of
Shares
Outstanding at January 1, 2012 1,737,88:
Granted 589,93
Exercisec (37,57Y)
Expired (22,800
Cancellec (4,500
Outstanding at June 30, 20 2,262,941
Exercisable 1,371,86¢
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Restricted Stock Units (RSUs)
The following table provides details of the noneasRSU activity for the six months ended June 8022

Number of
Restrictec
Units

Nonvested at January 1, 20 186,80!
Granted 6,00(
Vested (30,929
Cancellec (999
Accrued dividend equivalen 2,20¢
Nonvested at June 30, 20 163,09:

Performance Stock Units (PSUSs)

Executives participating in the Company’s Long-Tdnrentive Plan for the plan year 2010 — 2012, &8b)s and cash. Units and cash
earned during 2010 and any units and cash earmathd2012 will vest at December 31, 2012. No uoitgash were earned in 2011.

Executives participating in the Company’s Long-Tdnrentive Plan for the plan year 2011 — 2013, &8s and cash. Any units and
cash earned during 2012 will vest at December 8132No units or cash were earned in 2011.

Executives participating in the Company’s Long-Tdnrentive Plan for the plan year 2012 — 2014, &8b)s and cash. Any units and
cash earned during 2012 will vest at December 8142

The following table provides details of the noneesPSUs under the Company’s Long-Term Incentivala

Performance stock units outstanding at Januar@12 61,45(
Accrued dividend equivalen 824
Performance stock units outstanding at June 3@ 62,274

The Company’s RSUs and PSUs are not participagagréties. These units will be converted into skaeCompany common stock in
accordance with the distribution date indicatethanagreements. RSUs earn dividend equivalents thertime of the award until
distribution is made in common shares. PSUs eatidetid equivalents from the time the units haventesggned based upon Company
performance metrics, until distribution is madeammon shares. Dividend equivalents are only easobject to vesting of the
underlying RSUs or PSUs, accordingly, such unitectorepresent participating securities.
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Pensions and Postretirement Benefits Other thaRensions

The following tables disclose the amount of netquiic benefit costs for the Company’s defined bangéns and other postretirement
benefits relating to continuing operations:

Pension Benefit- Domestic

Three months ended June Six months ended June
2011 2012 2011 2012
Components of net periodic benefit cc
Service cos $ 1,92 $ 2,35¢ $ 3,85( $ 4,70¢
Interest cos 11,25( 10,71« 22,50( 21,42¢
Expected return on plan ass (12,527 (10,759 (25,059) (21,510
Amortization of actuarial los 7,57¢ 9,20¢ 15,15( 18,40¢
Net periodic bengfit cos $ 8,22 $ 11,51¢ $ 16,44° $ 23,03¢
Pension Benefit- Internationa
Three months ended June Six months ended June
2011 2012 2011 2012
Components of net periodic benefit cc
Service cos $ 634 $ 1 $ 1,25¢ $ 75z
Interest cos 4,57¢ 4,291 9,071 8,44:
Expected return on plan ass (4,232 (3,909 (8,390 (7,479
Amortization of prior service co: (189 — (377) (1849
Amortization of actuarial los 1,467 1,641 2,90¢ 3,45¢
Cooper Avon curtailment ga — (7,460 — (7,460)
Net periodic benefit cos $ 2,25¢ $ (5429 $ 4,471 $ (2,479
Other Postretirement Benef
Three months ended June Six months ended June
2011 2012 2011 2012
Components of net periodic benefit cc
Service cos $ 77¢€ $ 1,041 $ 1,552 $ 2,081
Interest cos 3,461 3,13¢ 6,92: 6,26¢€
Amortization of prior service co: 172 (172 (344 (349
Amortization of actuarial los 31€ 76¢ 631 1,53¢
Net periodic benefit cos $ 4,381 $ 4,771 $ 8,76 $ 9,541

Effective April 6, 2012, the Company amended thei&s Avon Pension Plan to freeze all future penbimefits. As a result of this
amendment, the Company recognized atargpension curtailment gain of $7,460 which waslited to cost of goods sold in the sec
quarter of 2012. This curtailment gain represemsprior service credit from a previous plan ameedimin connection with the plan
amendment, the Company remeasured the pensiomplainApril 6, 2012 and recognized an actuariah géi$7,707 through other
comprehensive income as a result of changes imaatassumptions.
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9.  Stockholders’ Equity

The following table reconciles the beginning and ehthe period equity accounts attributable to @odTire & Rubber Company and
the noncontrolling shareholders’ interests:

Noncontrolling

Total Shareholde’
Parent Interests ir Total
Stockholder Consolidatec Stockholder’

Equity Subsidiaries Equity
Balance at December 31, 2011 $ 577,80: $ 120,08¢ $ 697,89(
Net income 73,31« 13,32¢ 86,64(
Other comprehensive incor 13,701 627 14,33
Dividends payable to noncontrolling shareholc — (3,495 (3,495
Acquisition of noncontrolling shareholders' intetr (72) — (72)
Stock compensation plans, including tax benefti4 3,80¢ — 3,80¢
Cash dividenc—$.210 per shar (13,089 — (13,089)
Balance at June 30, 20 $ 655,46 $ 130,54 $ 786,01

10. Comprehensive Income Attributable to NoncontrollingShareholder¢ Interests
The following table provides the details of the gvehensive income attributable to noncontrollingrsholders’ interests:

Three months ended June Six months ended June &
2011 2012 2011 2012
Net income attributable to noncontrolling sharelkd! interests $ 2,92 $ 6,842 $ 572i $ 13,32¢
Other comprehensive incorr
Currency translation adjustmel 1,21: (1,677) 2,842 627
Comprehensive income attributable to noncontrolhgreholders’
interests $ 4137 $ 5167 $856¢ $ 13,950

11. Product Warranty Liabilities

The Company provides for the estimated cost of gebd/arranties at the time revenue is recognizegdb@rimarily on historical return
rates, estimates of the eligible tire populatiod #re value of tires to be replaced. The followialgle summarizes the activity in the
Company’s product warranty liabilities:

2011 2012
Reserve at January 1 $ 24,92« $ 27,40(
Additions 19,21: 13,10¢
Payment: (13,649 (10,139
Reserve at June ! $ 30,48¢ $ 30,37(

18



12. Contingent Liabilities

The Company is a defendant in various productdlifialelaims brought in numerous jurisdictions irhieh individuals seek damages
resulting from motor vehicle accidents allegedlyszd by defective tires manufactured by the Comp@aagh of the products liability
claims faced by the Company generally involve défe types of tires, models and lines, differentuainstances surrounding the
accident such as different applications, vehidpseds, road conditions, weather conditions, dewear, tire repair and maintenance
practices, service life conditions, as well asatiéht jurisdictions and different injuries. In atituti, in many of the Company’s products
liability lawsuits the plaintiff alleges that his ber harm was caused by one or more co-defenddriscted independently of the
Company. Accordingly, both the claims assertedthedesolutions of those claims have an enormouwsiatof variability. The
aggregate amount of damages asserted at any pdintd is not determinable since often times wHaints are filed, the plaintiffs do
not specify the amount of damages. Even when feexe amount alleged, at times the amount is wildfliated and has no rational
basis.

The fact that the Company is a defendant in pradiiebility lawsuits is not surprising given thermnt litigation climate, which is
largely confined to the United States. However fiot that the Company is subject to claims dog¢snuticate that there is a quality
issue with the Company’s tires. The Company s@s@imately 30 to 35 million passenger, light kugUV, radial medium truck and
motorcycle tires per year in North America. The @amy estimates that approximately 300 million Conmypproduced tires — made up
of thousands of different specifications — ard etilthe road in North America. While tire disabkemis do occur, it is the Company’s
and the tire industry’s experience that the vagoritg of tire failures relate to service-relategnditions, which are entirely out of the
Company’s control — such as failure to maintainpgrratire pressure, improper maintenance, road Hamadt excessive speed.

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 establishradi the amount of loss can be estimated only efeain 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 clatine nature of the incident giving rise to the cland the extent of the purported injury
or damages. In cases where such information is kneach products liability claim is evaluated basedts specific facts and
circumstances. A judgment is then made to deterthi@eequirement for establishment or revisionrofacrual for any potential
liability. The liability often cannot be determinedth precision until the claim is resolved.

Pursuant to applicable accounting rules, the Companrues the minimum liability for each known ofaivhen the estimated outcome
is a range of possible loss and no one amountmittsdt range is more likely than another. The Campsses a range of losses because
an average cost would not be meaningful since tbéyets liability claims faced by the Company anéque and widely variable, and
accordingly, the resolutions of those claims havemormous amount of variability. The costs haveea from zero dollars to $33
million in one case with no “average” that is meyfiul. No specific accrual is made for individualasserted claims or for premature
claims, asserted claims where the minimum inforomatieeded to evaluate the probability of a liapiktnot yet known. However, an
accrual for such claims based, in part, on managgsexpectations for future litigation activity édithe settled claims history is
maintained. Because of the speculative naturdigétion in the U.S., the Company does not beli@weeaningful aggregate range of
potential loss for asserted and unasserted cleam$¥e determined. The Company’s experience hasmrmted that its estimates have
been reasonably accurate and, on average, casestibed at amounts close to the reserves estatlistowever, it is possible an
individual claim from time to time may result in aberration from the norm and could have a matarphct.
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The Company determines its reserves using the nuafliecidents expected during a year. During theosid quarter of 2012, the
Company increased its products liability reservéb9,758. The addition of another year of se#fured incidents accounted for $12,¢
of this increase. The Company revised its estimaftésture settlements for unasserted and prematanms. These revisions increased
the reserve by $2,635. Finally, changes in the amofreserves for cases where sufficient infororats known to estimate a liability
increased by $4,514.

During the first six months of 2012, the Compangréased its products liability reserve by $39,28% addition of another year of self-
insured incidents accounted for $24,094 of thisaase. The Company revised its estimates of figetteements for unasserted and
premature claims. These revisions increased tleewedy $5,389. Finally, changes in the amounesérves for cases where sufficient
information is known to estimate a liability incseal by $9,812.

The time frame for the payment of a products liggbdlaim is too variable to be meaningful. Frone time a claim is filed to its ultima
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 othergakayfive years or more, it is impossible to peealiith any reasonable reliability
the time frame over which the accrued amounts negyatid.

The Company paid $16,103 during the second quaft2®12 to resolve cases and claims and has pdi®$3 through the first six
months of 2012. The Company’s products liabilityaeve balance at December 31, 2011 totaled $207tB8&%urrent portion of
$58,476 is included in Accrued liabilities and theg-term portion is included in Other long-termHilities on the Condensed
Consolidated Balance Sheets) and the balance at3r2012 totaled $212,136 (current portion of,$88).

The products liability expense reported by the Canynncludes amortization of insurance premiums;aatjustments to settlement
reserves and legal costs incurred in defendingngagainst the Company offset by recoveries ofl liegs. Legal costs are expensed as
incurred and products liability insurance premiwamns amortized over coverage periods.

For the threenonth periods ended June 30, 2011 and 2012, protabtlity expenses totaled $27,097 and $26,4@2pectively. For th
six-month periods ended June 30, 2011 and 2012, pmdabtlity expenses totaled $52,514 and $53,4d€§pectively. Products liabili
expenses are included in cost of goods sold itCtiredensed Consolidated Statements of Income.
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13.

Income Taxes

For the quarter ended June 30, 2012, the Compaoyded income tax expense of $29,345 (effectivee 0883.3 percent) as compared
to $1,621 (effective rate of 17.8 percent) for ¢tbenparable period in 2011. For the six-month peeinded June 30, 2012, the Company
recorded income tax expense of $41,646 (effectite of 32.4 percent) as compared to $12,080 (&ffecate of 23.7 percent) for the
comparable period in 2011. The 2012 quarter andnsirth period income tax expense is calculatedgutsia forecasted multi-
jurisdictional annual effective tax rates to detierena blended annual effective tax rate. This iganted by the projected mix of earnil
in international jurisdictions with lower tax ratgmartially offset by losses in jurisdictions witle tax benefit due to valuation
allowances. The effective income tax rate for tharter ended June 30, 2011 differs from the cuigeatter due to the U.S. valuation
allowance that was released at December 31, 2@0#lcexrtain PRC tax holidays in effect at that titmeaddition, the current quarter a
six-month period income tax expense is higher prilsndue to increased pretax earnings. Discretatears were not material for the
current quarter and six-month period. For the guaanhd six-month period ended June 30, 2011, indamexpense included a discrete
tax benefit of $1,233 and a discrete tax expen$d @34, respectively.

The Company continues to maintain a valuation aloee pursuant to ASC 740, “Accounting for Incom&é&y” against a portion of its
U.S. and non-U.S. deferred tax asset positiort, @minot assure the utilization of these assetwddiiey expire. In the U.S., the
Company has offset a portion of its deferred tesetigelating primarily to a capital loss carryfordidy a valuation allowance of
$19,838. In addition, the Company has recordedat@in allowances of $9,660 relating to non-U.S.op#rating losses of $8,064 and
foreign tax credits of $1,596 for a total valuatedfowance of $29,498. In conjunction with the Ca@nyp's ongoing review of its actual
results and anticipated future earnings, the Compalhcontinue to reassess the possibility of asi@g all or part of the valuation
allowances currently in place when they are deetode realizable.

The Company maintains an ASC 740-10, “Accountingfocertainty in Income Taxes,” liability for unmregnized tax benefits for
permanent and temporary book/tax differences. Ae R0, 2012, the Company’s liability, exclusivariérest, totals approximately
$987. The Company accrued no additional intergs¢ese for the quarter.

During the quarter the Company collected the guaigid tax refunds from the settlement of the IR&mRration for years 2006 — 2010
of $4,886 which was outstanding at March 31, 2012.

The Company and its subsidiaries are subject tniectax examination in the U.S. federal jurisdictémd various state and foreign
jurisdictions. With few exceptions, the Companydslonger subject to U.S. federal, state and forédg examinations by income and
franchise tax authorities for years prior to 2005.
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Item 2. MANAGEMENT’S DISCUSSION AND ANALYSIS OF FIN ANCIAL CONDITION AND RESULTS OF OPERATIONS

This Management’s Discussion and Analysis of Firer@ondition and Results of Operations (“MD&A”)gsents information related to the
consolidated results of the operations of the Campa discussion of past results for both of thenBany’s segments, future outlook for the
Company and information concerning the liquiditgaapital resources of the Company. The Companjiséd results may differ materially
from those indicated herein, for reasons includiagse indicated under the forward-looking statesméetding below.

Consolidated Results of Operations

Three months ended June Six months ended June

(Dollar amounts in millions except per share ams) 2011 Change 2012 2011 Change 2012
Revenues
North American Tire
External customer $ 636.( 1786 $ 746.1 $1,254. 12.¢% $1,416.
Intercompany 27.% -11.7% 24.1 52.¢ -2.2% 51.€
663.: 16.2% 770.¢ 1,307.: 12.3%  1,468.:
International Tire
External customer 282.i 10.2% 311.¢ 566.2 10.€% 626.1
Intercompany 112.¢ -5.4% 106.¢ 192.¢ 2.2% 197.(
395.€ 5.8% 418.7 759.( 8.4% 823.1
Eliminations (140.9 -6.6% (131.0 (245.6) 1.2% (248.%)
Net sales $918.% 15.2% $1,058.! $1,820.! 12.2% $2,042.
Segment profit (loss
North American Tire $ 3€ 1705 $ 65.C $ 252z 248.% $ 87.¢
International Tire 23.2 85.4% 43.2 43.4 74.1% 75.¢
Eliminations (2.0) 230.(% 3.9 (2.7 40.7% (3.9
Unallocated corporate charg (1.9 458.8% (9.5 (9.9 78.71% (16.9)
Operating profit 24.2 294.2% 95.4 56.t 153.2% 143.1
Interest expens 9.2 -8.7% 8.4 18.7 -9.€% 16.¢
Interest incom: 0.¢ -22.2% 0.7 1.€ -12.5% 1.4
Other income 0.1 100.(% 0.2 5.€ -89.2% 0.€
Income before income tax 16.C 449.20% 87.¢ 45.C 184.% 128.2
Income tax expens 1.€ 1737."% 29.4 12.1 243.8% 41.€
Net Income 14.4 306.% 58.t 32.¢ 163.2% 86.€
Noncontrolling shareholde’ interests (2.9 134.5% (6.9 (5.7 133.% (13.9
Net income attributable 1
Cooper Tire & Rubber Compat $ 11t 349.6% $ 517 $ 27z 169f% $ 73.C
Basic earnings per she $ 0.1¢ $ 08: $ 044 $ 1.1¢
Diluted earnings per sha $ 0.1¢ $ 082 $ 0.4: $ 1.1%

Consolidated net sales for the three-month penioié June 30, 2012 were $140 million higher thanctmparable period one year ago. The
increase in net sales for the second quarter a@ 26inpared with the second quarter of 2011 wasethidt of higher unit volumes ($143
million), partially offset by unfavorable pricingnd mix ($11 million). The International Tire Opdoats segment experienced favorable
exchange rates in the second quarter of 2012 (3®m)i
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Operating profit in the second quarter of 2012éased $71 million from the second quarter of 2Qbler raw material costs ($67 million),
increased unit volumes ($19 million), improved miacturing efficiencies ($8 million) and decreasedducts liability charges ($1 million)
contributed to the higher operating profit for thearter. Increased selling, general and adminis&rabsts ($19 million) and unfavorable
pricing and mix ($3 million) reduced the Compangfserating profit. Other operating costs were unfalite ($9 million) as the result of
increased pension and incentive compensation egpenaddition to start-up costs related to the gany’s operations in Serbia. The
International Tire Operations segment had a $7anilbension curtailment gain in the second qua&dditional information related to the
Company'’s accounting for the pension curtailmeiin ggpears in the Notes to the Condensed Consefidéihancial Statements.

Consolidated net sales for the six-month periocednlline 30, 2012, were $222 million higher tharctiraparable period one year ago. The
increase in net sales for the first six months@f2compared to the first six months of 2011 wasrésult of higher unit volumes ($133
million) and favorable pricing and mix ($70 milliprThe International Tire Operations segment algEesaenced favorable exchange rates in
the first six months of 2012 ($19 million).

Operating profit in the first six months of 2012ieased $87 million from the first six months ofl20Favorable pricing and mix ($69
million), lower raw material costs ($59 million) &increased unit volumes ($18 million) contributedhe higher operating profit for the first
six months of 2012. Increased selling, generaladministrative costs ($28 million) and higher proiduiability charges ($1 million) reduced
the Company’s operating profit. Additionally, thei@pany experienced decreased manufacturing efiger{$23 million) for the six-month
period ended June 30, 2012, which includes $29anibf first quarter costs related to the labouéssat the Findlay, Ohio manufacturing
facility. Other operating costs were unfavorablg4$nillion) as the result of increased pension iasdntive compensation expense, in
addition to start-up costs related to the Compaapkrations in Serbia. The International Tire Opers segment had a $7 million pension
curtailment gain in the second quarter.

The Company experienced decreases in the coststafrcof its principal raw materials in the filgtlf of 2012 compared with the first half of
2011. The principal raw materials for the Compargtude natural rubber, synthetic rubber, carboolylahemicals and steel reinforcement
components. Approximately 65 percent of the Com{zaraw materials are petroleum-based. Substantilly.S. inventories have been
valued using the LIFO method of inventory costing.

The Company strives to assure raw material andygreemply 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 contradtsie\the Company uses these arrangements to satisfiyal manufacturing demands, the
pricing volatility in these commaodities contributesthe difficulty in managing the costs of raw erals.

Products liability expenses totaled $26 million &2F million in the second quarter of 2012 and 20&4&pectively. Products liability
expenses totaled $53 million and $52 million in fingt six months of 2012 and 2011, respectivelye Thange in the expense results from
continued adjustments to existing reserves bas¢deoG@ompany’s quarterly comprehensive review a$tamding claims. Additional
information related to the Company’s accountingdarducts liability costs appears in the Noteheo€ondensed Consolidated Financial
Statements.

Selling, general, and administrative expenses %&8million in the second quarter of 2012 (6.0 pat®f net sales) and $45 million in the
second quarter of 2011 (4.9 percent of net sdi@s)the six-month period ended June 30, 2012 nsglieneral and administrative expenses
were $121 million (5.9 percent of net sales) coragdo $94 million (5.2 percent of net sales) fa&r tomparable period of 2011. The change
in selling, general and administrative expensesduasto increased incentive based compensatiorgases in accruals for stock-based
liabilities and additional selling costs associatgth higher sales levels, coupled with increaseekeatising spending and investment in the
Company’s distribution network in the Chinese marke
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Interest expense decreased $1 million in the sequader of 2012 from the second quarter of 20hdl,decreased $2 million on a year to «
basis when compared to the comparable period of.2@ferest income has remained relatively constaring both the second quarter anc
a year-to-date basis when compared to the comgapaiiods of 2011.

Other income decreased $5 million in the firstraignths of 2012 compared to the first six month&Gif1. In connection with its increased
investment in Corporacion de Occidente SA de CVJQ@ICSA”) in the first quarter of 2011, the Compagagarded a gain of $5 million on its
original investment, which represented the excédiseofair value of approximately $34 million ovie carrying value of the investment as of
the transaction date.

For the quarter ended June 30, 2012, the Compaoyded income tax expense of $29.3 million (effectiate of 33.3 percent) as compared
to $1.6 million (effective rate of 17.8 percentj the comparable period in 2011. For the six-mgmtiod ended June 30, 2012, the Company
recorded income tax expense of $41.6 million (¢ifecrate of 32.4 percent) as compared to $12.liami(effective rate of 23.7 percent) for
the comparable period in 2011. The 2012 quartersatichonth period income tax expense is calculastdg the forecasted multi-
jurisdictional annual effective tax rates to detierera blended annual effective tax rate. This igdoted by the projected mix of earnings
international jurisdictions with lower tax ratesyrpally offset by losses in jurisdictions with tex benefit due to valuation allowances. The
effective income tax rate for the quarter endece B0y 2011 differs from the current quarter duth#&oU.S. valuation allowance that was
released at December 31, 2011, and certain PRRotadays in effect at that time. In addition theremt quarter and six-month period income
tax expense is higher primarily due to increasedasrearnings. Discrete tax items were not mattiahe current quarter and six-month
period. For the quarter and six-month period entlgte 30, 2011, income tax expense included a tiistare benefit of $1.2 million and a
discrete tax expense of $1.4 million, respectively.

The Company continues to maintain a valuation aloee pursuant to ASC 740, “Accounting for Incom&é&s” against a portion of its U.S.
and non-U.S. deferred tax asset position, as naasssure the utilization of these assets befag éxpire. In the U.S., the Company has
offset a portion of its deferred tax asset relaprignarily to a capital loss carryforward by a \ation allowance of $19.8 million. In addition,
the Company has recorded valuation allowances af $8lion relating to non-U.S. net operating lossé¢ $8.1 million and foreign tax credits
of $1.6 million for a total valuation allowance $29.5 million. In conjunction with the Company’sgming 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.
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North American Tire Operations Segment

(Dollar amounts in millions
Net sales

Operating profit
Operating margil

United States unit shipments chang
Passenger tire
Segmen
RMA members
Total Industry

Light truck tires
Segmen
RMA members
Total Industry

Total light vehicle tires
Segmen
RMA members
Total Industry

Total segment unit sales char

Three months ended June 30

Six months ended June 30

2011 Change 2012 2011 Change 2012
$663.5 16.2% $770.6  $1,307.: 12.2% $1,468.:
$ 3.€ 1705.¢% $ 65.C $ 25z 248.8% $ 87.C

0.5% 7.9 point: 8.4% 1.9% 4.1 point: 6.C%

15.2%
0.1%
0.C%

18.7%
-2.2%
0.2%

15.%
-0.2%
0.1%

14.<%

3.8%
-3.8%
-2.6%

6.2%
-8.4%
-6.5%

4.2%
-4.5%
-3.1%

5.€%

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 ftbr racing, medium truck and motorcycles tmatraanufactured at the Company’s
subsidiaries. Major distribution channels and co&is include independent tire dealers, wholesakgilolitors, regional and national retail 1
chains, and large retail chains that sell tirewel as other automotive products. The segment doesurrently sell its products directly to
end users, except through three Company-owned sédags and a small original equipment contracthiedium truck tires.
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Sales

Sales of the North American Tire Operations segriremeased by $107 million, or 16.2 percent from $hles levels achieved in the second
guarter of 2011. The increase in sales was a rekirtreased unit volumes ($96 million) and fasmeapricing and mix ($11 million). In the
U.S., the segment’s unit shipments of total lighlicle tires increased 15.9 percent in the secoader of 2012 compared with the second
quarter of 2011. This increase exceeded the Oc@pedecrease in total light vehicle shipments ggpeed by all members of the Rubber
Manufacturers Association and the 0.1 percent asador the total industry (which includes an eatafor non-RMA members). In the
second quarter, the segment outperformed the inydursthe unit shipments of broadline and valuedijras well as ultra-high performance,
light truck and SUV tires. Commercial tire shipneenf the Roadmaster brand, which are excluded figim vehicle shipments, were up 5%
for the quarter compared with the second quart@0afL, also outperforming the industry.

Sales of the North American Tire Operations segriremeased by $161 million, or 12.3 percent, inftte six months of 2012 from the same
period in 2011. The increase in sales was thetresuicreased unit volumes ($76 million) and fealgle pricing and mix ($85 million). In the
United States, the segment’s unit shipments of ligtat vehicle tires increased 4.3 percent infihg six months of 2012 compared with the
same period in 2011. This increase exceeded thpedcent decrease in total light vehicle shipmerserienced by all members of the RMA
and the 3.1 percent decrease for the total inddistrihe first six months. The performance of tegraent against the industry for the six-
month period is consistent with the results oudifer the second quarter.

Operating Profit

North American Tire segment operating profit inse®$61 million in the second quarter of 2012 cameghao the second quarter of 20
Operating profit increased as a result of lower naaterial costs ($35 million), favorable pricingdamix ($18 million), increased unit volurr
($12 million), improved manufacturing efficienci€®’ million) and decreased products liability creg@$1 million). Selling, general and
administrative charges, including increased insenitiased compensation, were unfavorable ($5 mjlliadditionally, other operating costs
were unfavorable ($6 million) as a result of ina®é pension and incentive compensation expense.

Operating profit for the segment increased $63ionilin the first six months of 2012 from the fissk months of 2011. The increase in
operating profit was driven by favorable price amnict ($75 million), lower raw material costs ($17lion) and increased unit volumes ($9
million). The segment experienced decreased matwifag efficiencies ($21 million) for the six-mongeriod ended June 30, 2012, which
includes $29 million of first quarter costs relatedhe labor issues at the Findlay, Ohio manufaugufacility. Selling, general and
administrative charges, including increased insentbased compensation and higher advertising spgnaiere unfavorable ($8 million) and
products liability charges increased $1 million.di@nally, other operating costs were unfavorg@ million) as a result of increased
pension and incentive compensation expense.

The segment’s internally calculated raw materideiof 262 during the quarter was a decrease ghdr@nt from the same period of 2011.
The raw material index increased 4.5 percent fioenquarter ended March 31, 2012.
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International Tire Operations Segment

Three months ended June 30 Six months ended June 30
2011 Change 2012 2011 Change 2012
(Dollar amounts in millions
Net sales $395.¢ 5.8% $418.¢ $759.( 8.4% $823.1
Operating profi $ 23.2 85.4% $ 43z $ 43« 74.% $ 75.¢
Operating margil 5.€% 4.4 point: 10.2% 5.7% 3.5 point: 9.2%
Unit sales chang 18.¢% 13.2%

Overview

The International Tire Operations segment hasiaitl operations in the U.K., the PRC and Serli@. U.K. entity manufactures and marl
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 fiveshe global market. Cooper Kunshan
Tire currently manufactures light vehicle tires andder an agreement with the government of the,RifRgSe tires will be exported to mark
outside of the PRC through 2012. The Serbian entapufactures light vehicle tires for the Europeearkets. The majority of the tires
manufactured by the segment are sold in the replanemarket, with a relatively small percentageentty sold to OEMs.

Sales

Sales of the International Tire Operations segriremeased by $23 million, or 5.8 percent, in theosel quarter of 2012 compared to the
second quarter of 2011. The increase in sales wesudt of increased unit volumes ($72 million)seff by unfavorable pricing and mix ($57
million). The segment also experienced favorablharge rates in the second quarter ($8 milliong §égment’s increase in volume was
primarily the result of growth in the Chinese truaid bus radial tire market, as well as continuéatts to expand distribution and supply of
light vehicle tires within the segment.

Sales of the International Tire Operations segriremeased by $64 million, or 8.4 percent, in thistfsix months of 2012 compared to the
same period in 2011. The segment experienced sedaanit volumes ($100 million), offset by unfavdepricing and mix ($55 million).
The segment also experienced favorable exchange irathe period ($19 million). The performancetaf segment against the industry for
six-month period is consistent with the resultdipat for the second quarter.

Operating Profit

International Tire operating profit in the secondger of 2012 was $20 million higher than in thene period of 2011. The increase in
operating profit was due to lower raw material sq$46 million), increased unit volumes ($6 milljand improved manufacturing
efficiencies ($1 million). These improvements wpeegtially offset by unfavorable pricing and mix @8hillion). Selling, general and
administrative charges were higher ($6 millionpagsult of higher selling costs associated withdased sales levels, higher advertising
spend and additional investments in the distrilsutietwork in the Chinese market. Start-up costtedito the Company’s operations in
Serbia and other costs were unfavorable ($2 m)llemmpared with the same period in 2011. The segimmha $7 million pension
curtailment gain in the second quarter.
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Operating profit for the segment in the first sinmths of 2012 was $33 million higher than the sgeréod for 2011. The increase in
operating profit was due to lower raw material sd$62 million) and increased unit volumes ($9 imil). These improvements were partially
offset by unfavorable pricing and mix ($26 millioad decreased manufacturing efficiencies ($2 oni)li Selling, general and administrative
charges were higher ($13 million) as a result ghbr selling costs associated with increased $aets, higher advertising spend and
additional investments in the distribution netwarkhe Chinese market. Start-up costs relatededCtbmpany’s operations in Serbia ($4
million) and other costs ($1 million) were unfavl@compared with the same period in 2011. The segfmad a $7 million pension
curtailment gain in the second quarter.

The International Tire Operations segment expeedrtcreases in the costs of certain of its raveriadd in the first half of 2012 as
compared to the first half of 2011. Raw materiatsger unit sold have decreased 9.6% for the sixtins ended June 30, 2012 as compared
to the same period in 2011.

Outlook for Company

For the remainder of 2012, the Company expectsrtaingy to persist in the global economic enviromm@®emand for tires will vary by
region and likely remain sluggish compared to histd growth rates. Through its actions to launelwmproducts and deliver exceptional
value, the Company believes that it can exceedsingdgrowth rates.

Capital investments are expected to be between 8ll86n and $210 million in 2012. This includes/gstments in an ERP system and
investments to ramp up production at the Serbiantmcquired in January 2012.

Raw material costs are forecasted to decline iméae term future, but persistent volatility cankené difficult to accurately predict these
movements in raw material prices. The Company’smaterial index is likely to be sequentially lovietween 5 percent and 10 percent
during the third quarter from the second quarte2Qif2.

The Company expects its effective tax rate for 28lPmost likely be between 29 percent and 34 petc

The Company’s focus in 2012 will continue to bedga by its Strategic Plan which calls for achievimgfitable top line growth, improving
its global cost structure and improving organizagioccapabilities. While the Company’s record ofiagbments gives it confidence that it can
successfully compete in a volatile economy and stiguthe uncertain global economic environmenseailit to be cautious about the near
term future.

Liquidity and Capital Resources

Generation and uses of cashNet cash provided by operating activities was $llon during the first six months of 2012 compeute net
cash used in operating activities of $55 milliomidg the first six months of 2011. Inventories i&sed at a much lower rate than historical
increases due in part to strong sales and the &tu@tion in Findlay.

Net cash used in investing activities during thstfix months of 2011 and 2012 reflect capitaleaxitures of $83 million and $78 millio
respectively. During the first quarter of 2011, @@empany invested $17 million in COOCSA, increasisgwnership percentage to
approximately 58 percent, and because of the isergavoting rights, began consolidating the resoftthose operations. During the first
quarter of 2012, the Company acquired assets ini&fr approximately $19 million.

During the first six months of 2011 and 2012, thwmpany repaid $13 million and $12 million of shtatm notes, respectively. In both 2011
and 2012, the Company borrowed additional fundsguking-term debt and in 2012, the Company repaiiillion of maturing long-term
debt. In the first quarter of 2011, the Company®&li17 million to purchase the remaining 50 perosviiership interest in Cooper Kunshan.
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Dividends paid on the Company’s common shareséh eéthe first six months of 2011 and 2012 wer8 &iillion. During the first six
months of 2011 and 2012, the Company paid $6 milliod $3 million in dividends to noncontrolling sblaolders in the Cooper Chengshan
joint venture, respectivel

Available cash, credit facilities and contractuanomitment— At June 30, 2012, the Company had cash and casbhaéents of $241 million.

Domestically, the Company has a revolving creditlifg with a consortium of four banks that provedep to $200 million based on available
collateral and expires in July 2016. The Compasyp alas an accounts receivable securitization fiaeiiith a $175 million limit with a June
2014 maturity. These credit facilities remain umdnaother than to secure letters of credit, ancehay significant financial covenants until
available credit is less than specified amounte Chmpany’s additional borrowing capacity baseelagible collateral through use of its
credit facility with its bank group and its accasinéceivable securitization facility at June 301.2@as $279 million.

The Company’s affiliated operations in Asia havawal renewable unsecured credit lines that provmeo $297 million of borrowings and
do not contain financial covenants. The additidralowing capacity on the Asian credit lines toda®249 million.

The Company expects capital expenditures for 20ztin the $180 to $210 million range.

The following table summarizes long-term debt ate]30, 2012:

Parent compan

8% unsecured notes due December $173.¢
7.625% unsecured notes due March 2 116.¢
Capitalized leases and ott 9.3
299.¢

Consolidated Subsidiarit
5.99% unsecured notes due in 2| 4.7
6.10% to 6.65% unsecured notes due in z 29.2
6.65% unsecured notes due in 2! 3.2
6.79% unsecured notes due in 2! 6.7
43.C
Total debi 343.7

Less current maturitie
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Contingencies

The Company is a defendant in various productdlifiallaims brought in numerous jurisdictions irhigh individuals seek damages resulting
from automobile accidents allegedly caused by dfetires manufactured by the Company. Each optioelucts liability claims faced by tl
Company generally involve different types of tiremdels and lines, different circumstances surrmygithe accident such as different
applications, vehicles, speeds, road conditionsthes conditions, driver error, tire repair and m@nance practices, service life condition:
well as different jurisdictions and different injes. In addition, in many of the Company’s produiahility lawsuits the plaintiff alleges that
his or her harm was caused by one or more co-dafésdvho acted independently of the Company. Adngly both the claims asserted and
the resolutions of those claims have an enormowsiatrof variability. The aggregate amount of dansaggserted at any point in time is not
determinable since often times when claims ard fillee plaintiffs do not specify the amount of dges Even when there is an amount
alleged, at times the amount is wildly inflated 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 withitrdrege is more likely than another. The Comparmgsasrange of losses because an av
cost would not be meaningful since the productsllty claims faced by the Company are unique ardely variable, and accordingly, the
resolutions of those claims have an enormous anmafurgriability. The costs have ranged from zerbiadte to $33 million in one case with no
“average” that is meaningful. No specific accrigaiiade for individual unasserted claims or for @me claims, asserted claims where the
minimum information needed to evaluate the prolighiff liability is not yet known. However, an acal for such claims based, in part, on
management’s expectations for future litigationvéiyt and the settled claims history is maintainBécause of the speculative nature of
litigation in the United States, the Company doashelieve a meaningful aggregate range of potdosa for asserted and unasserted claims
can be determined. The Company’s experience hasmitrated that its estimates have been reasonetiysde and, on average, cases are
resolved for amounts close to the reserves estallidHowever, it is possible an individual clairorir time to time may result in an aberration
from the norm and could have a material impact.

Forward-Looking Statements

This report contains what the Company believesfaravard-looking statements,” as that term is defirunder the Private Securities
Litigation Reform Act of 1995, regarding project®mrexpectations or matters that the Company aatiefpmay happen with respect to the
future performance of the industries in which trer(@any operates, the economies of the United Saaid®ther countries, or the
performance of the Company itself, which involveartainty and risk. Such “forward-looking statensretre generally, though not always,
preceded by words such as “anticipates,” “expettsilt, “ “should, “ “believes,” “projects,” “interds,” “plans,” “estimates,and similar term
that connote a view to the future and are not rgaesitations of historical fact. Such statememésraade solely on the basis of the
Company’s current views and perceptions of futwments, and there can be no assurance that suemstats will prove to be true. Itis
possible that actual results may differ materifdym those projections or expectations due to &tsaof factors, including but not limited to:

. the failure to achieve expected sales lev

. volatility in raw material and energy prices, ingilug those of rubber, steel, petroleum based ptsduad natural gas and the
unavailability of such raw materials or energy ses

. the inability to obtain and maintain price increae offset higher production or material co

. the failure of the Compars suppliers to timely deliver products in accordawith contract specification

. changes in economic and business conditions iavtia;

. changes in interest or foreign exchange r:

. increased competitive activity including actionslasger competitors or low-cost producers

. consolidation among the Compi{'s competitors or customel

. changes in the Compg’'s customer relationships, including loss of patticbusiness for competitive or other reasc

. litigation brought against the Company, includinggucts liability claims, which could result in reaal damages against the Company,
as well as potential increases in legal fees d@enmre active trial docke
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volatility in the capital and financial marketsaranges to the credit markets and/or access te thaskets

an adverse change in the Company’s credit ratimgih could increase its borrowing costs and/or pamits access to the credit
markets;

changes in pension expense and/or funding resufhamg investment performance of the Company’s panpian assets and changes in
discount rate, salary increase rate, and expeetachron plan assets assumptions, or changesatededccounting regulatior

the impact of labor problems, including labor dfgions at the Company or at one or more of itsdangstomers or suppliel

changes to tariffs on certain tires imported im® United States from the People’s Republic of &luinthe imposition of new tariffs or
trade restrictions

government regulatory and legislative initiativesluding environmental and healthcare matt

failure to implement information technologies diated systems, including failure to successfullpliement an ERP systel
the failure to develop technologies, processesadycts needed to support consumer dem

technology advancemen

the risks associated with doing business outsideeoUnited State:

failure to attract or retain key personr

inaccurate assumptions used in developing the Coypatrategic plan or operating plans or the iligbor failure to successfully
implement such plan:

failure to successfully integrate acquisitions iafgerations or their related financings may impigetidity and capital resource
changes in the Compg’s relationship with joir-venture partners

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

inability to adequately protect the Comp’s intellectual property rights; at

inability to use deferred tax asse

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

The Company makes no commitment to update any foreaking statement included herein or to disclosgfasts, events or circumstan:
that may affect the accuracy of any forward-lookstatement.

Further information covering issues that could mallg affect financial performance is containedli® Companys other periodic filings wit
the U. S. Securities and Exchange Commission (“$EC”
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Item 3. QUANTITATIVE AND QUALITATIVE DISCLOSURES AB OUT MARKET RISK

There have been no material changes in markeatidkne 30, 2012, from those detailed in the Coipannual Report on Form 10-K filed
with the SEC for the year ended December 31, 2011.

Item 4. CONTROLS AND PROCEDURES

The Company maintains disclosure controls and phaes designed to ensure that information requodi® disclosed in the reports the
Company files or submits as defined in Rules 13@)16f the Securities and Exchange Act of 1934msnded (“Exchange Actf$ recordec
processed, summarized and reported within the piends specified in the SEC rules and forms, &atiguch information is accumulated
and communicated to the Chief Executive OfficerE@’) and Chief Financial Officer (“CFQ”) to allovinbely decisions regarding required
disclosures.

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

design and operation of its disclosure controls grodedures (as defined in Rule 13a-15(e) undeféwnarrities Exchange Act of 1934 as of
June 30, 2012 (“Evaluation Date")). Based on itdahevaluation, the Company’s CEO and CFO conetlithat its disclosure controls and

procedures were effective as of the Evaluation Date

There were no changes in the Company’s internakabover financial reporting that occurred durihg quarter ended June 30, 2012 that
have materially affected, or are reasonably likelynaterially affect, its internal control over dincial reporting.
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Part Il. OTHER INFORMATION
Item 1A. RISK FACTORS
Some of the more significant risk factors relatethe Company and its subsidiaries follow:

Pricing volatility for raw materials or commoditiesr an inadequate supply of key raw materials couédult 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 materiaisdiin the Company’s operations, including nattwrbber, 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 supplieswomaterials in a timely manner for any reastmoperations 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.

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

Current global economic conditions may affect dedfam 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 environt@ in specific regions, including Europe, coithact the Company and, depending
upon the severity and duration of these factoesQbmpany’s profitability and liquidity position alal be negatively impacted.

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

The Company’s industry is highly competitive, arttet Company may not be able to compete effectivétly lower-cost producers and
larger competitors.

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

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

The Company'’s operations expose it to potentiilitst for personal injury or death as an allegeduit of the failure of or conditions in the
products that it designs, manufactures and sgdisciScally, 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.

33



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

The Company periodically requires access to théalaand financial markets as a significant sowtkquidity for maturing debt payments
working capital needs that it cannot satisfy byhcais 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 fingneirrefinancing, 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, coduire the Company to defer critical capital exgizmes, 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.”

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

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

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

The Company’s results could be impacted by chanigesriffs imposed by the U.S. or other governmets imported tires.

The Company’s ability to competitively source aedl ires can be significantly impacted by chanigesriffs imposed by various
governments. Other effects, including impacts @nptice of tires, responsive actions from otheragoments and the opportunity for other
low-cost competitors to establish a presence irketawhere the Company participates could also kmreficant impacts on the Company’s
results. In September, 2012 a special tariff ontligehicle tires from the PRC to the U.S. is cutliescheduled to expire. The Company’s
sales and profit in related segments could be fiégnitly 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 thtzsvs now in effect, or that may be
enacted, could require significant capital expamds, increase the Company’s production costs Hactds earnings and results of
operations.

Clean oil directive number 2005/69/EC in the Euap&nion (“EU”) was effective January 1, 2010, aeqduires all tires manufactured after
this date and sold in the EU to use non-aromakic dhe Company is in compliance with this direetiAdditional countries may legislate
similar clean oil requirements, which could incie#se cost of manufacturing the Company’s products.
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In addition, while the Company believes that itegiare free from design and manufacturing defédtspossible that a recall of the
Company’s tires could occur in the future. A recallld harm the Company’s reputation, operatingltesnd financial position.

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

Several countries have or may implement labelimgirements for tires. This legislation could catlee Company’s products to be at a
disadvantage in the market place resulting in a 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 aldé 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@s@nsumers, which could affect the
Company’s customers.

Additionally, developing new products and techn@sgequires significant investment and capitaleexiitures, is technologically
challenging and requires extensive testing andrateanticipation of technological and market teritithe 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 ctistise Company cannot successfully use new prodoair equipment methodologies it
invests in, it may also not be able to recover¢hussts.

The Company may fail to develop or implement infation technologies or related systems, resultinggisignificant competitive
disadvantage.

Successfully competing in the highly competitivie industry can be impacted by the successful dpweént 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 laf business or other loss if it fails to prowssitive 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 systegretlare also risks created to the
Company’s ability to successfully and efficientlyevate.

The Company conducts its manufacturing, sales anstidbution operations on a worldwide basis andsabject 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 COOCStikeananufacturing entity in Mexici
and has established an operation in Serbia. Thera aumber of risks in doing business abroadudinl 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

35



its foreign operations, including utilizing theseations as suppliers to other markets. In additompliance with multiple and potentially
conflicting foreign laws and regulations, importdaexport limitations and exchange controls is bosene and expensive. The Company’s
foreign operations also subject it to the riskgntérnational terrorism and hostilities and to fgrecurrency risks, including exchange rate
fluctuations and limits on the repatriation of fend

Any interruption in the Compan’s skilled workforce, including labor disruptions;ould impair its operations and harm its earningsié
results of operations.

The Company’s operations depend on maintainingliedkvorkforce and any interruption of its workéer due to shortages of skilled
technical, production or professional workers, wdidkuptions, or other events could interrupt tlenpany’s operations and affect its
operating results. Further, a significant numbethefCompany’s employees are currently represdntadhions. Although the Company
believes that its relations with its employeesgarerally good, the Company cannot provide assertdrat it will be able to successfully
maintain its good relations with its employeeslktimes.

If the Company is unable to attract and retain kpgrsonnel, 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, estheaisthe 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 béenally adversely affected.

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

If the assumptions used in developing the Compasty&egic plan vary significantly from actual c@iahs, the Company’s sales, margins
and profitability could be harmed. If the Compasynsuccessful in implementing the tactics necgseagxecute its strategic plan it can also
be negatively impacted.

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

The Company routinely evaluates potential acqoisgiand may pursue acquisition opportunities, soiwehich 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 aattithe Company recently completed the acquisitiozertain assets of a manufacturing
facility in Serbia. The Company may encounter uasiasks in any acquisitions, including:

« the possible inability to integrate an acquiredibess into its operation
 diversion of manageme's attention

* loss of key management personi

» unanticipated problems or liabilities; a

» increased labor and regulatory compliance cos&gfiired businesse
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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 furtsBnk borrowings, public offerings or private magents of equity or debt securities, or a
combination of the foregoing. Acquisitions may ilwethe expenditure of significant funds and mamagat time. Acquisitions may also
require the Company to increase its borrowings uitgdoank credit facilities or other debt instrums or to seek new sources of liquidity.
Increased borrowings would correspondingly increaeeCompany’s financial leverage, and could resulbwer credit ratings and increased
future borrowing costs. These risks could also cedhe Company'’s flexibility to respond to changetts 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. €regtities operate in countries outside of
the U.S., are generally less well capitalized ttenCompany 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 itsaiatThe Compang’ outstanding note
and primary credit facility contain cross defaulbyisions in the event of certain defaults by th@mpany under other agreements with third
parties. For further discussion of access to tipiaanarkets, see also related comments under Odrapany has a risk due to volatility of
the capital and financial markets.”

The Company’s operations in the PRC have beendethim part using multiple loans from several lasde finance facility construction,
expansions and working capital needs. These laangemerally for terms of three years or less. @foee, 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 prirediy on natural gas, as well as electrical powet attner energy sources. High demand and
limited availability of natural gas and other enesgurces can result in significant increases grgncosts increasing the Company’s
operating expenses and transportation costs. Heengy costs would increase the Company’s proolucibsts and adversely affect its
margins and results of operations. If the Companynable to obtain adequate sources of energypésations could be interrupted.

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

The Company’s manufacturing facilities are subjeaiumerous federal, state, local and foreign lamd regulations designed to protect the
environment, and the Company expects that additi@e@irements with respect to environmental mategil be imposed on it in the future.
In addition, the Company has contractual indemaifon obligations for environmental remediationtsaand liabilities that may arise relating
to certain divested operations. Material futureemditures may be necessary if compliance standdalsge, if material unknown conditions
that require remediation are discovered, or if reguremediation of known conditions becomes materesive than expected. If the Comp
fails to comply with present and future environna¢faws and regulations, it could be subject tarfetiabilities or the suspension of
production, which could harm its business or resoftoperations. Environmental laws could alsorigsthe Company’s ability to expand its
facilities or could require it to acquire costlyuggment or to incur other significant expensesanrection with its manufacturing processes.
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The Company may not be able to protect its inteiled property rights adequately.

The Company’s success depends in part upon itisyaioiluse and protect its proprietary technology ather intellectual property, which
generally covers various aspects in the desigmaantlifacture of its products and processes. The @oyngwns and uses tradenames and
trademarks worldwide. The Company relies upon abioation of trade secrets, confidentiality poligieendisclosure and other contractual
arrangements and patent, copyright and trademesktia protect its intellectual property rights. T8teps the Company takes in this regard
may not be adequate to prevent or deter challengesise engineering or infringement or other \iotes of its intellectual property, and the
Company may not be able to detect unauthorize@utake appropriate and timely steps to enforcetedlectual property rights. In addition,
the laws of some countries may not protect andreafthe Company’s intellectual property rightstie same extent as the laws of the U.S.
Further, while we believe that we have rights te al§ intellectual property in the Company’s useéhé& Company is found to infringe on the
rights of others it could be adversely impacted.

The Company is facing risks relating to enactmerithealthcare legislation.

The Company is facing risks emanating from the #nant of legislation by the U.S. government inchgithePatient Protection and
Affordable Care Acand the relatetiealthcare and Education Reconciliation Agtich are collectively referred to as healthcagiskation.
This major legislation is being implemented ovgresiod of several years and the ultimate cost hagbtentially adverse impact to the
Company and its employees cannot be quantifiedigtime.

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

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

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

The Company has net deferred tax assets recordérckdralance sheet. The Company maintains a vatuatiowance pursuant to ASC 740,
“Accounting for Income Taxesgn a small portion of its deferred tax asset pmsitThe valuation allowance will be maintainedawgl as it i
more likely than not that some portion of the defditax asset may not be realized. Deferred teetaasd liabilities are determined separ
for each taxing jurisdiction in which the Comparonducts its operations or otherwise generates kaxatome or losses. In the U.S., the
Company has recorded significant deferred tax sastat largest of which relate to products liapjliension and other postretirement benefit
obligations. These deferred tax assets are part&et by deferred tax liabilities, the most sfgrant of which relates to accelerated
depreciation. Based upon the Company’s assessrhtitg cealizability of its net deferred tax asséte, Company maintains a small valuation
allowance for the portion of its U.S. deferred &msets primarily associated with a capital loss/f@award. In addition, the Company has
recorded valuation allowances for deferred taxtagz@émarily associated with non-U.S. net operatogses. The Company’s assessment of
the realizability of deferred tax assets is basedeastain assumptions regarding future profitapikspecially in the U.S., and adverse busi
conditions that could have a negative impact onrdladéizability and therefore impact the Companyiemting results or financial position.
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Item 6. EXHIBITS

(a) Exhibits

(31.1) Certification of Chief Executive Officer pursuant18 U.S.C. Section 1350, as adopted pursuantdiioB8e302 of the
Sarbane-Oxley Act of 200z

(31.2) Certification of Chief Financial Officer pursuant18 U.S.C. Section 1350, as adopted pursuantdtioBe302 of the
Sarbane-Oxley Act of 200z

(32) Certification of Chief Executive Officer and Chiefnancial Officer pursuant to 18 U.S.C. Section(,3% adopted pursuant

to Section 906 of the Sarba-Oxley Act of 200z
(101.INS) XBRL Instance Documet
(101.SCH XBRL Taxonomy Extension Schema Docum
(101.DEF; XBRL Taxonomy Extension Definition Linkbase Docurh
(101.CAL) XBRL Taxonomy Extension Calculation Linkbase Docutr
(101.LAB) XBRL Taxonomy Extension Label Linkbase Docum
(101.PRE XBRL Taxonomy Extension Presentation Linkbase Doent

SIGNATURES

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

COOPER TIRE & RUBBER COMPAN?

/sl B. E. Hughe

B. E. Hughe:

Vice President and Chi
Financial Officer

(Principal Financial Officer

/sl R. W. Hube

R. W. Hubel

Director of External Reportin
(Principal Accounting Officer

August 9, 2012
(Date)
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Exhibit (31.1

CERTIFICATIONS

I, Roy V. Armes, certify that:

1.
2.

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

Based on my knowledge, this report does notatoriny untrue statement of a material fact or dongttate a material fact necessary to
make the statements made, in light of the circuntgts.under which such statements were made, nigtagisg 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) anare responsible for establishing and maintainiisglosure controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15&))%nd internal control over financial reportirag @efined in Exchange Act Rules
13e 15(f) and 15- 15(f)) for the registrant and hay

a) Designed such disclosure controls and procedaresused such disclosure controls and procedoifes designed under our
supervision, to ensure that material informatidatmeg to the registrant, including its consolidh&ubsidiaries, 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 assuramzgdang the reliability of financial reporting attie preparation of financial
statements for external purposes in accordancegeitlerally accepted accounting princip

c) Evaluated the effectiveness of the registratisslosure controls and procedures and presentiisineport our conclusions about
the effectiveness of the disclosure controls adgatures, as of the end of the period coveredibydport based on such
evaluation; ant

d) Disclosed in this report any change in the tegid's internal control over financial reportirtgat 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; &

The registrant’s other certifying officer(s) anlgave disclosed, based on our most recent evafuat internal control over financial

reporting, to the registrant’s auditors and theitacmmmittee of the registrant’s board of direct@spersons performing the equivalent

functions):

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

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

Date: August 9, 2012

/sl Roy V. Armes

Roy V. Armes
President and Chief Executive Offic




Exhibit (31.2

CERTIFICATIONS

I, Bradley E. Hughes, certify that:

1.
2.

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

Based on my knowledge, this report does notatominy 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, nigtagisg 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) anare responsible for establishing and maintainiisglosure controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15&))%nd internal control over financial reportirag @efined in Exchange Act Rules
13e&15(f) and 15-15(f)) for the registrant and ha

(@) Designed such disclosure controls and procsdorecaused such disclosure controls and procedofee designed under our

supervision, to ensure that material informatidatmeg to the registrant, including its consolidhtubsidiaries, is made known to
us by others within those entities, particularlyidg the period in which this report is being preszh

(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 assuramzgdeng the reliability of financial reporting attie 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; an

(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; &

The registrant’s other certifying officer(s) anlgave disclosed, based on our most recent evafuat 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 weakses in the design or operation of internal cootrer financial reporting which are
reasonably likely to adversely affect the regid’s ability to record, process, summarize and refptahcial information; an

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

Date: August 9, 2012

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




Exhibit (32,

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

In connection with the Quarterly Report of Coopae® Rubber Company (the “Company”) on Form 10ea@the period ended June 30,
2012, 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@dapted pursuant to § 906 of the Sarbanes-Oxl¢p#2002, that, to such officer’s
knowledge:

(1) The Report fully complies with the requirementsSefction 13(a) or 15(d) of the Securities Exchangeoh 1934; anc
(2) The information contained in the Report faphesents, in all material respects, the finan@alition and results of operations of
the Company as of the dates and for the periodsesged in the Repo
Date: August 9, 2012

/sl Roy V. Armes
Name: Roy V. Arme:
Title: Chief Executive Office

/sl Bradley E. Hughe
Name: Bradley E. Hughe
Title: Chief Financial Office

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 documen



