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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

WASHINGTON, DC 20549

FORM 10-K

For Annual and Transition Reports Pursuant to Sectbns 13 or 15(d) of the Securities Exchange Act 0934

(Mark One)
Annual Report Pursuant to Section 13 or 15(d) of th Securities Exchange Act of 193

for the fiscal year ended December 31, 2013

or

O Transition Report Pursuant to Section 13 or 15(d) bthe Securities Exchange Act of 193

for the transition period from to

Commission File Number 001-04329

L-
CoOOoOPER

COOPER TIRE & RUBBER COMPANY

(Exact name of registrant as specified in its chaer)

DELAWARE 34-4297750
(State of incorporation) (I.LR.S. employer
identification no.)

701 Lima Avenue, Findlay, Ohia 45840
(Address of principal executive offices (Zip Code)

Registrant’s telephone number, including area code(419) 423-1321

Securities registered pursuant to Section 12(b) dfie Act:

(Title of each class (Name of each exchange on which registere
Common Stock, $1 par value per shar New York Stock Exchange

Securities registered pursuant to Section 12(g) die Act: None

Indicate by check mark if the registrant is a welbwn seasoned issuer, as defined in Rule 405ed8#dturities Act.  YedX]
O

Indicate by check mark if the registrant is notuieed to file reports pursuant to Section 13 orti®ecl5(d) of the Act. Yes[d

No

No



Indicate by check mark whether the registrant €l filed all reports required to be filed by Seeti or 15(d) of the Securities Excha
Act of 1934 during the preceding 12 months (orsiach shorter period that the registrant was reduodile such reports), and (2) has been
subject to such filing requirements for the pastia@s. Yes[x] No [

Indicate by check mark whether the registrant lasmtted electronically and posted on its corpo¥&eb site, if any, every Interactive
Data File required to be submitted and posted auntsto Rule 405 of Regulation S-T during the préwgd 2 months. YesX] No O

Indicate by check mark if disclosure of delinquiilers pursuant to Item 405 of Regulation S-K is aontained herein, and will not be
contained, to the best of registrant’s knowledgedefinitive proxy or information statements incorated by reference in Part 1l of this Form
10-K or any amendment to this Form 10-K1

Indicate by check mark whether the registrantlerge accelerated filer, an accelerated filer, aaccelerated filer, or a smaller reporting
company. See definitions of “large accelerated fitaccelerated filer” and “smaller reporting coany” in Rule 12b-2 of the Exchange Act.
(Check one):

Large accelerated file Accelerated filel O

Non-Accelerated File [0 (Do not check if a small reporting compal Smaller Reporting Compar [
Indicate by check mark whether the registrantstell company (as defined in Rule 12b-2 of the Exge Act). YesO No
The aggregate market value of the voting commocksteld by non-affiliates of the registrant at J80e 2013 was $2,099,912,950.
The number of shares outstanding of the regissaammon stock as of February 28, 2014 was 65,282,2
DOCUMENTS INCORPORATED BY REFERENCE

Certain information from the registrant’s definéiproxy statement for its 2014 Annual Meeting afcBholders will be herein incorporated by
reference into Part lll, Items 10 — 14, of thisaorp
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PART |
Item 1. BUSINESS

Cooper Tire & Rubber Company with its subsidia(i&ooper” or the “Company”js a leading manufacturer and marketer of replacetires.

It is the fourth largest tire manufacturer in No&imerica and, according to a recognized trade sotihe Cooper family of companies is the
eleventh largest tire company in the world basedales. Cooper focuses on the manufacture andspéssenger and light and medium truck
replacement tires.

The Company is organized into two separate, replertausiness segments: North American Tire Opearatamd International Tire Operations.
Each segment is managed separately. Additionainrdtion on the Company’segments, including their financial results, ltatsets, product
markets and presence in particular geographic aappears in “Management’s Discussion and Analysinancial Condition and Results of
Operations” and the “Business Segments” note tadmsolidated financial statements.

Cooper Tire & Rubber Company was incorporated éndtate of Delaware in 1930 as the successor tisiadss originally founded in 1914.
Based in Findlay, Ohio, Cooper and its family ofnpanies currently operate 9 manufacturing facdiied 40 distribution centers in 11
countries. As of December 31, 2013, it employe@8@ persons worldwide.
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Business Segments
North American Tire Operations Segment

The North American Tire Operations segment manufastand markets passenger car and light truck frémarily for sale in the United
States (“U.S.”) replacement market. The segmentdiltributes tires for racing, medium truck andtonoycles that are manufactured in the
Company’s International Tire Operations segmenfoMdistribution channels and customers includepahdent tire dealers, wholesale
distributors, regional and national retail tire icisa and large retail chains that sell tires ad a®bther automotive products. The segment doe
not sell its products directly to end users, exd¢epiugh three Company-owned retail stores. Thenseg sells a limited number of tires to
original equipment manufacturers (“OEMSs”).

The segment operates in a highly competitive inglusthich includes Bridgestone Corporation, Goodykee & Rubber Company and Grot
Michelin. These competitors are substantially latgan the Company and serve OEMs as well as filaaement tire market. The segment
faces competition from low-cost producers in Adf@xico, South America and Central Europe. Soméo$é¢ producers are foreign affiliates
of the segment’s competitors in North America. SBgment had a market share in 2013 of approximagfyercent of all light vehicle
replacement tire sales in the U.S. The segmentpae@ipates in the U.S. medium truck replacenmeatket. In addition to manufacturing tires
in the U.S., the segment has a joint venture matufiag operation in Mexico, Corporacion de Occi#geBA de CV (“COOCSA”). A portion

of the products manufactured by the segment arertegbthroughout the world.

Success in competing for the sale of replacemesd i$ dependent upon many factors, the most irmpoof which are price, quality,
performance, line coverage, availability througprapriate distribution channels and relationshijih wealers and retailers. Other factors
include warranty, credit terms and other value-ddo®grams. The segment has built close workirgficeiships through the years with
independent dealers. It believes those relatiosdigye enabled it to obtain a competitive advanitagfeat channel of the market. As a steadily
increasing percentage of replacement tires aretgoldrge regional and national tire retailers,sbgment has increased its penetration of thos
distribution channels, while maintaining a focusitsrtraditionally strong network of independenalies.

The segment’s replacement tire business has a brsidmer base that includes purchasers of prapyiérand tires that are marketed and
distributed by the Company and private label twdséch are manufactured by the Company but markateddistributed by the Company’s
customers. The segment is a leading supplier géfeilabel tires in the U.S.

Customers generally place orders on a month-todmiasis and the segment adjusts production andtometo meet those orders which
results in varying backlogs of orders at differemes of the year. Tire sales are subject to asshslemand pattern. This usually results in the
sales volumes being strongest in the third andfioguarters and weaker in the second and firsttegar

International Tire Operations Segment

The International Tire Operations segment has naurfing operations in the United Kingdom (“U.K.the Republic of Serbia (“Serbia”) and
the People’s Republic of China (“PRC”). The U.Ktignmanufactures and markets passenger car,tligbk, motorcycle and racing tires and
tire retread material for the global market. Onuag 17, 2012, the segment acquired certain asbattight vehicle tire manufacturing facility
in Serbia. This entity manufactures light vehidted for the European markets. The segment’s Cadpeshan entity in the PRC currently
manufactures light vehicle tires. Under an agre¢mih the government of the PRC, all of the tipeeduced at this facility through 2012 had
been exported. Beginning in 2013, tires produceadiatfacility are also sold in the domestic markéte segment also has a joint venture in th
PRC, Cooper Chengshan (Shandong) Tire Company(lG&€T"), which manufactures and markets radial ares medium truck tires as well
as passenger and light truck tires for the glokadket. A small percentage of the tires manufactiethe segment are sold to OEMs.

The segment has also established sales, markdistgbution and research and development capsilio support the Company’s objectives.

As in North America, the segment operates in aljiighmpetitive industry, which includes Bridgestdderporation, Goodyear Tire & Rubber
Company and Groupe Michelin. These competitorsabstantially larger than the Company and serve ©&8Avell as the replacement tire
market. The segment also faces competition fromdost producers in certain markets.
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Raw Materials

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

During 2013, the Company experienced lower raw ri@teosts compared to levels of 2012. The priciotatility of natural rubber and certain
other raw materials contributes to the difficultyaccurately predicting and managing these costs.

The Company has a purchasing office in Singapoeetmire natural rubber directly from producerSoutheast Asia. This purchasing
operation enables the Company to work directly \pithducers to continually improve consistency andlity while reducing the costs of
materials, transportation and transactions.

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

Working Capital

The Company’s working capital consists mainly aféntory, accounts receivable and accounts pay#@hkse working capital accounts are
closely managed by the Company. Inventory balaaoegrimarily valued at a Last In First Out (LIFGgsis for the North American entities
and under the first-in first-out (“FIFO”) or aveirmgost method for entities in the InternationakT@perations segment. Inventories turn
regularly, but balances typically increase durimg first half of the year before declining as aulesf increased sales in the second half.
Accounts receivable and accounts payable are #istted by this business cycle, typically requirthg Company to have greater working
capital needs during the second and third quarférs.Company engages in a rigorous credit anabfsts customers and monitors their
financial positions. The Company offers incentit@sertain customers to encourage the paymentaafuat balances prior to their scheduled
due dates.

At December 31, 2013, the Company held cash ardemgsivalents of $398 million. The Company’s inv@wtlevels are within the targeted
range to meet projected demand. The mix of invgritocritical to inventory turnover and meeting tmmser demand.

Research, Development and Product Improvement

The Company directs its research activities towaiodluct development, performance and operatingieffcy. The Company conducts
extensive testing of current tire lines, as welhas concepts in tire design, construction and nase During 2013, approximately 81 million
miles of tests were performed on indoor test whaetsin monitored road tests. The Company hagatid vehicle test track in Texas that
assists with the Company’s testing activities. omifity equipment is used to physically monitor nf@ctured tires for high standards of ride
quality. The Company continues to design and devsp®cialized equipment to fit the precise needs shanufacturing and quality control
requirements. Research and development expenditgnes$44.6 million, $50.8 million and $51.1 mili@uring 2011, 2012 and 2013,
respectively.

Patents, Intellectual Property and Trademarks

The Company owns and/or has licenses to use patedtimtellectual property covering various aspectthe design and manufacture of its
products and processes, and equipment for the metowé of its products that will continue to be atized over the next two years. While the
Company believes these assets as a group are efimh@hportance, it does not consider any onetassgroup of these assets to be of such
importance that the loss or expiration thereof wauhterially affect its business.

The Company owns and uses tradenames and tradewanlkisvide. While the Company believes such tradeesmand trademarks as a group
are of material importance, the trademarks the Gamygonsiders most significant to its businesgstarse using the words “Cooper,”
“Mastercraft” and “Avon.” The Company believes aflthese significant trademarks are valid and alve unlimited duration as long as they
are adequately protected and appropriately usethi@®ther tradenames and trademarks are beingtiaetbover the next four to fifteen yee
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Seasonal Trends

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

Environmental Matters

The Company recognizes the importance of compliame&vironmental matters and has an organizatistnatture to supervise environmental
activities, planning and programs. The Company pésticipates in activities concerning general stdgenvironmental matters. The
Company’s operations have been recognized withrabaeards for efforts to improve energy efficiency

The Company’s manufacturing facilities, like thadehe industry generally, are subject to numetaus and regulations designed to protect
the environment. In general, the Company has n@¢menced difficulty in complying with these regerinents and believes they have not had
material adverse effect on its financial condittrthe results of its operations. The Company etgpadditional requirements with respect to
environmental matters will be imposed in the futdee Company’s 2013 expense and capital experdifor environmental matters at its
facilities were not material, nor is it expectedttbxpenditures in 2014 for such uses will be ngter

Foreign Operations

The Company has a manufacturing facility, a teciinéenter, a distribution center and its Europesadiquarters office located in the U.K.
There are seven distribution centers and six sdfe®s in Europe. The Company has a manufactdanijty in the Republic of Serbia. The
Company has a manufacturing facility and a jointtuee manufacturing facility, 21 distribution cerstea technical center, two sales offices
an administrative office in the PRC. The Comparsp dilas a purchasing office in Singapore. In Mexice,Company has a joint venture
manufacturing facility, a sales office and a disition center.

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

Available Information

The Company makes available free of charge, ohrough its website, its annual report on Form 1@farterly reports on Form 1Q; curren
reports on Form 8-K and amendments to those refiledisor furnished pursuant to Section 13(a) ofd)®f the Securities Exchange Act of
1934 as soon as reasonably practicable afterdtreldcally files such material with, or furnishiéso, the U.S. Securities and Exchange
Commission (“*SEC”). The Company'’s internet addied#tp://www.coopertire.com. The Company has addgharters for each of its Audit,
Compensation and Nominating and Governance Conensijttrporate governance guidelines and a codesiidss ethics and conduct, which
are available on the Company’s website and wilhbalable to any stockholder who requests them ffeenCompany’s Director of Investor
Relations. The information contained on the Com{mwgebsite is not incorporated by reference in #imiaual report on Form 10-K and should
not be considered a part of this report.

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

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

The pricing volatility for natural rubber, petrolatbased materials and other raw materials conebtd the difficulty in managing the costs of
raw materials. Costs for certain raw materials usdde Company’s operations, including naturabet) chemicals, carbon black, steel
reinforcements and synthetic rubber remain higlolatie. Increasing costs for raw material suppligisincrease the Company’s production
costs and affect its margins if the Company is im#dbpass the higher production costs on to isdauers in the form of price increases.
Further, if the Company is unable to obtain adegsapplies of raw materials in a timely mannerafioy reason, its operations could be
interrupted or otherwise adversely affected.
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The Company is facing heightened risks due to therent business environment.

Current global economic conditions may affect dednfan 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 could impact the Compang, depending upon the severity and
duration of these factors, the Company’s profiigbdnd liquidity position could be negatively ingiad.

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

The Company is facing risks related to the impaétabor disruptions at its CCT joint venture, chaeg in the Company’s ownership
interests in CCT and changes in its relationshipthvits joint venture partner.

The Company has experienced work stoppages andlatige disruptions at CCT related to concernsdigg the then-pending merger
agreement between Apollo and the Company, includerying access to certain representatives of tepany and withholding certain
business and financial information. On December2B03, the Company terminated the merger agreewitnApollo. Since this date,
representatives of the Company regained accebe 6T facilities, including its business and ficiahinformation, and operations have
returned to normal. Were labor or other disruptiah€CT to resume, it could have a negative efiedhe Company’s operations, financial
position and cash flows, as well as its ability@port its results on a timely basis.

In January 2014, the Company entered into an agreefthe “CCT Agreement”) with Chengshan Group CampLtd. (“Chengshan’and Th¢
Union of Cooper Chengshan (Shandong) Tire Companyl@d. (the “Union”) regarding CCT that providesnong other matters, that the
Union and Chengshan will provide support to refQ@iT to normal operations. In addition, the CCT Agmnent provides Chengshan a limited
contractual right to either (i) purchase the Conymequity interest in CCT or (ii) sell its equityterest in CCT to the Company. The
uncertainty regarding the ultimate ownership of Qfifing the term of the purchase and sale rightfosi in the CCT Agreement could have
an adverse impact on our business and our strajegi¢th plans. In addition, the forced sale of @@mpany’s equity interests in CCT to
Chengshan or forced purchase of Chengshan’s eigtéest in CCT by the Company pursuant to the @@iieement could have an adverse
impact on the Company’s business, strategic grgehs, financial position, cash flows and resuftsperations.

The Company may fail to successfully develop or iempent information technologies or related systemssulting in a significant
competitive disadvantage.

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

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

The Company is implementing an Enterprise ResoRlaening (“ERP”) system that will require signifideamounts of capital and human
resources to deploy. These requirements may exbeddompany’s initial projections. If for any reashis implementation is not successful,
the Company could be required to expense rathardapitalize related amounts. Throughout implemenrtaf the system there are also risks
created to the Company’s ability to successfullgl afiiciently operate.

The Company’s industry is highly competitive, arttet Company may not be able to compete effectivédly 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. Iraea@npetitive activity in the replacement
tire industry has caused, and will continue to eapsessures on the Company’s business. The Corspanility to compete successfully will
depend in part on its ability to balance capaciityhviemand, leverage global purchasing of raw netgmake required investments to
improve productivity, eliminate redundancies andr@ase production at low-cost, high-quality suggyrces. If the Company is unable to
offset continued pressures with improved operagiffigiencies, its sales, margins, operating resuii$ market share would decline and the
impact could become material on the Company’s agmi
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The Company has a risk of exposure to products liiép claims which, if successful, could have a ratiye impact on its financial position,
cash flows and results of operations.

The Company'’s operations expose it to potentidilitg for personal injury or death as an allegeduit of the failure of or conditions in the
products that it designs, manufactures and seadisciScally, the Company is a party to a numbepmrfducts liability cases in which individuals
involved in motor vehicle accidents seek damagssltiag from allegedly defective tires that it méamtured. Products liability claims and
lawsuits, including possible class action, may ltaaumaterial losses in the future and cause tbm@any to incur significant litigation defense
costs. The Company is largely self-insured agdireste claims. These claims could have a negatigetafn the Company’s financial position,
cash flows and results of operations.

The Company'’s results could be impacted by changeriffs imposed by the U.S. or other governmeiois imported tires.

The Company’s ability to competitively source aedl Sres can be significantly impacted by changesriffs imposed by various
governments. Other effects, including impacts @ngtice of tires, responsive actions from otherggoments and the opportunity for other
competitors to establish a presence in marketseniner Company participates could also have sigmfiampacts on the Company’s resulis
September 2012, a special tariff on light vehiglestimported from the PRC to the U.S. expired,chifias resulted in an increase in imported
tires from the PRC which has impacted the Compasgfss, market share and profits.

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

The Company provides defined benefit and hybridsfenplan coverage to union and non-union U.S. eygas and a contributory defined
benefit plan in the U.K. The Company’s pension ewggeand its required contributions to its pensiangpare directly affected by the value of
plan assets, the projected and actual rates afretuplan assets and the actuarial assumptionSdh®any uses to measure its defined benef
pension plan obligations, including the discoum i@ which future projected and accumulated peansidigations are discounted to a present
value and the inflation rate. The Company couldegigmce increased pension expense due to a conapimditfactors, including the decreased
investment performance of its pension plan asdetgeases in the discount rate and changes issitsrgtions relating to the expected retur
plan assets. The Company could also experienceased other postretirement expense due to deciieabesdiscount rate, increases in the
health care trend rate and changes in the heakhecevironment.

In the event of declines in the market value of@menpany’s pension assets or lower discount ratesetasure the present value of pension an
other postretirement benefit obligations, the Conypeould experience changes to its Consolidatedri@ Sheet or significant cash
requirements.

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 Hact s earnings and results of operations

Several countries have or may implement labelimgirements for tires. This legislation could catise Company’s products to be at a
disadvantage in the marketplace resulting in addssarket share or could otherwise impact the Camgis ability to distribute and sell its
tires.

In addition, while the Company believes that itediare free from design and manufacturing defédsspossible that a recall of the Company’
tires could occur in the future. A recall couldiahe Company’s reputation, operating results amghtial position.

The Company is also subject to legislation goveyitaor occupational safety and health both inutt® and other countries. The related
legislation can change over time making it moreesmgive for the Company to produce its products. Chmpany could also, despite its best
efforts to comply with these laws, be found liabiel be subject to additional costs because ofdgislation.

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

The Company periodically requires access to théaland financial markets as a significant sowtkquidity for maturing debt payments or
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 Coamny to access credit markets and to obtain fingnairrefinancing, as the case may be, on
satisfactory terms or at all. In addition, vari@dlitional 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 inalyilio access the capital markets, including the
ability to refinance existing debt when due, caduire the Company to defer critical capital exgienmes, reduce or not pay dividends, reduc
spending in areas of strategic importance, selbmamt assets or, in extreme cases, seek protdodioncreditors. See also related comments
under “There are risks associated with the Commaglgbal strategy of using joint ventures and plytiowned subsidiaries.
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The Company'’s operations in the PRC have beendetaim part using multiple loans from several lesde finance facility construction,
expansions and working capital needs. These la@ngemerally for terms of three years or less. &toee, debt maturities occur frequently and
access to the capital markets is crucial to thality to maintain sufficient liquidity to suppotheir operations.

The Company conducts its manufacturing, sales anstidbution operations on a worldwide basis andssbject 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 Kunshahgif?RC and has continued to
expand operations in that country. The Company ialfee majority owner of COOCSA, a manufacturingjtg in Mexico, and has established
an operation in Serbia. There are a number of fisk®ing business abroad, including political @dnomic uncertainty, social unrest, sudder
changes in laws and regulations, shortages ofgdmbor and the uncertainties associated withriagténto joint ventures or similar
arrangements in foreign countries. These risks imggct the Company’s ability to expand its opernagiin different regions and otherwise
achieve its objectives relating to its foreign @iems, including utilizing these locations as digrp to other markets. In addition, compliance
with multiple and potentially conflicting foreigawvs and regulations, import and export limitatiansl exchange controls is burdensome and
expensive. The Company’s foreign operations albgestiit to the risks of international terrorismdamostilities and to foreign currency risks,
including exchange rate fluctuations and limitstlo& repatriation of funds.

If the Company fails to develop technologies, preses or products needed to support consumer deniiamay lose significant market shat
or be unable to recover associated costs.

The Company'’s ability to sell tires may be sigrafitly impacted if it does not develop or make az# technologies, processes, or products
that competitors may be developing and consumeradding. This includes but is not limited to chasgethe design of and materials used t
manufacture tires.

Technologies may also be developed by competitaisitetter distribute tires to consumers, whichataffect the Company’s customers.

Additionally, developing new products and technidsgequires significant investment and capitaleexiitures, is technologically challenging
and requires extensive testing and accurate aatioipof technological and market trends. If therpany fails to develop new products that
are appealing to its customers, or fails to develgulucts on time and within budgeted amountsCiimpany may be unable to recover its
product development and testing costs. If the Campgannot successfully use new production or eqeigrmethodologies it invests in, it may
also not be able to recover those costs.

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

The Companys operations depend on maintaining a skilled wadd@nd any interruption of its workforce due torsages of skilled technic:
production or professional workers, work disrupgipar other events could interrupt the Company&rations and affect its operating results.
Further, a significant number of the Company’s eaypes are currently represented by unions. If i @any is unable to resolve labor
disputes or if there are work stoppages or othekwsruptions, the Company’s business and opegaidnults could suffer. See also related
comments under “The Company is facing risks rel&atie impact of labor disruptions and changabénCompany’s relationship with, or
ownership interests in, its Cooper Chengshan (Sirag)dTire Company Ltd. joint venture.”

If the Company is unable to attract and retain kpgrsonnel, its business could be materially advérsdfected.

The Company’s business depends on the continugitsaf key members of its management. The losheservices of a significant number
of members of its management team could have arialadeverse effect on its business. The Compafuyige success will also depend on its
ability to attract, retain and develop highly skilpersonnel, such as engineering, marketing andrsmanagement professionals. Competitior
for these employees is intense, especially in R€,Rand the Company could experience difficultyrfrime to time in hiring and retaining the
personnel necessary to support its business. IEtmpany does not succeed in retaining its cueergloyees and attracting new high-quality
employees, its business could be materially adieestected.
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If assumptions used in developing the Comp’s strategic plan are inaccurate or the Companyuigsable to execute its strategic plan
effectively, its profitability and financial positin could be negatively impacted.

If the assumptions used in developing the Compasty&tegic plan vary significantly from actual c@mahs, the Company’s sales, margins anc
profitability could be harmed. If the Company issuncessful in implementing the tactics necessaexéaute its strategic plan it can also be
negatively impacted.

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

The Company routinely evaluates potential acqoisgiand may pursue acquisition opportunities, sofwehich could be material to its
business. The Company cannot provide assurancéertietvill be successful in pursuing any acquisitopportunities or what the
consequences of any acquisition would be. The Cagnpey encounter various risks in any acquisitiomsuding:

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

» loss of key management persont

e unanticipated problems or liabilities; a

» increased labor and regulatory compliance coséeqtired businesse

Some or all of those risks could impair the Compsngsults of operations and impact its financ@tdition. The Company may finance any
future acquisitions from internally generated furtslnk borrowings, public offerings or private maeents of equity or debt securities, or a
combination of the foregoing. Acquisitions may itxethe expenditure of significant funds and mamnagat time.

Acquisitions may also require the Company to inseeits borrowings under its bank credit facilitiesother debt instruments, or to seek new
sources of liquidity. Increased borrowings wouldrespondingly increase the Company'’s financial tage, and could result in lower credit
ratings and increased future borrowing costs. Thiske could also reduce the Company’s flexibitiyrespond to changes in its industry or in
general economic conditions.

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

The Company’s strategy includes the use of joimtwes and other partially-owned subsidiaries. €resgtities operate in countries outside of
the U.S., are generally less well capitalized tt@nCompany and bear risks similar to the riskhefCompany. In addition, there are specific
risks applicable to these subsidiaries and the&s,rin turn, add potential risks to the Companmchisks include greater risk of joint venture
partners or other investors failing to meet théligations under related shareholders’ agreementticts with joint venture partners; the
possibility of a joint venture partner taking vahlmknowledge from the Company; and risk of beirgidd access to the capital markets, w!
could lead to resource demands on the Companydir @0 maintain or advance its strategy. The Comwiasutstanding notes and primary
credit facility contain cross default provisionstire event of certain defaults by the Company untieer agreements with third parties. For
further discussion of access to the capital maylsets also related comments under “The Company higk due to volatility of the capital and
financial markets.”

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

The Company’s manufacturing facilities rely priradiy on natural gas, as well as electrical powet atler energy sources. High demand and
limited availability of natural gas and other enesgurces can result in significant increases argycosts increasing the Compangperating
expenses and transportation costs. Higher enegfg amuld increase the Company’s production cosdisaalversely affect its margins and
results of operations. If the Company is unableliain adequate sources of energy, its operatioulsl de interrupted.

In addition, if the price of gasoline increasesigantly for consumers, it can affect driving apdrchasing habits and impact demand for t
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The Company is required to comply with environmehiawvs and regulations that could cause it to incaignificant costs.

The Company’s manufacturing facilities are subjeatumerous federal, state, local and foreign laad regulations designed to protect the
environment, and the Company expects that additi@egirements with respect to environmental mattetl be imposed on it in the future. In
addition, the Company has contractual indemnifazatibligations for environmental remediation c@std liabilities that may arise relating to
certain divested operations. Material future exiteingls may be necessary if compliance standardsgehaf material unknown conditions that
require remediation are discovered, or if requiedediation of known conditions becomes more extertban expected. If the Company fails
to comply with present and future environmentaldamd regulations, it could be subject to futuabilities or the suspension of production,
which could harm its business or results of opersti Environmental laws could also restrict the @any’s ability to expand its facilities or
could require it to acquire costly equipment omtzur other significant expenses in connection wghmanufacturing processes.

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

The Company'’s success depends in part upon itisyaisiluse 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 poligiaendisclosure and other contractual
arrangements and patent, copyright and trademesk tia protect its intellectual property rights. T8teps the Company takes in this regard
not be adequate to prevent or deter challengesrgeengineering or infringement or other violaiofits 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 a§ intellectual property in the Company’s usehé 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 inchglthePatient Protection and
Affordable Care Acand the relatetiealthcare and Education Reconciliation Aghich are collectively referred to as healthcagiskation.
This major legislation is being implemented overeaiod of several years and the ultimate cost hagobtentially 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 financitdtements.

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

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

The Company has significant net deferred tax assetsded on the balance sheet and determinesharegorting period whether or not a
valuation allowance is necessary based upon thecteg realizability of such deferred tax assetshénU.S., the Company has recorded
deferred tax assets, the largest of which relapraducts liability, pension and other postretiraeiigenefit obligations, partially offset by
deferred tax liabilities, the most significant dfileh relates to accelerated depreciation. The Cogipanon-U.S. deferred tax assets relate to
pension, accrued expenses and net operating l@sskare partially offset by deferred tax liabdgtirelated to accelerated depreciation. Based
upon the Company’s assessment of the realizabilitts net deferred tax assets, the Company maimtismall valuation allowance for the
portion of its U.S. deferred tax assets primardgariated with a capital loss carryforward. In &ddj the Company has recorded valuation
allowances for deferred tax assets primarily asgéediwith non-U.S. net operating losses. The Copipassessment of the realizability of
deferred tax assets is based on certain assumpégasding future profitability, and potentially\ase business conditions that could have a
negative impact on the realizability and therefanpact the Company’s operating results or finangaition.

tem 1B. UNRESOLVED STAFF COMMENTS

None.
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Item 2. PROPERTIES

As shown in the following table, at December 3112ahe Company maintained 72 manufacturing, thigtibn, retail stores and office
facilities worldwide. The Company owns a majorifitiee manufacturing facilities while some manufaictg, distribution and office facilities
are leased.

North American Tire Operations International Tire Operations
Type of Facility United State: Mexico Europe Asia Total
Manufacturing 4 1* 2 2* 9
Distribution 1C 1 8 21 40
Retail Store: 3 — — — 3
Technical centers and offic 6 1 8 5 _2C
Total 23 3 18 28 72

* This includes a manufacturing facility that is anjoventure.

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

Item 3. LEGAL PROCEEDINGS

The Company is a defendant in various judicial pestings arising in the ordinary course of businassignificant portion of these proceedir
are products liability cases in which individualsdlved in vehicle accidents seek damages restiting allegedly defective tires
manufactured by the Company. After reviewing althadse proceedings, and taking into account alveglt factors concerning them, the
Company does not believe that any liabilities riéisglfrom these proceedings are reasonably likelyave a material adverse effect on its
liquidity, financial condition or results of opei@ts in excess of amounts recorded at Decembe2@®3R. In the future, such costs could have ¢
materially greater impact on the consolidated tesafl operations and financial position of the Campthan in the past.

Certain Litigation Related to the Apollo Merger

On June 17, 2013, an alleged stockholder of thegaomfiled a putative class-action lawsuit in theu@ of Common Pleas of Hancock
County, Ohio relating to the proposed acquisitibthe Company (the “Apollo transaction”) by whobiyvned subsidiaries of Apollo Tyres Ltd.
(“Apollo”). That lawsuit, captioneduld v. Cooper Tire & Rubber Co., et aNo. 2013-CV-293, generally alleges that the doexcof the
Company breached their fiduciary duties to the Camyfs stockholders by agreeing to enter into thedaction for an allegedly unfair price
and as the result of an allegedly unfair processdiscussed below, on December 30, 2013, the Contpaminated the merger agreement witt
the Apollo entities.

Between June 18 and June 27, 2013, alleged staisdisodf the Company filed four other putative clasgon lawsuits in the Court of
Chancery of the State of Delaware relating to tteppsed Apollo transaction. Those lawsuits, whigrewconsolidated under the captlanre
Cooper Tire & Rubber Co. Stockholders Litigatiddo. 8658-VCL, generally allege that the directofshe Company breached their fiduciary
duties to the Company’s stockholders by agreeirenter into the then-pending transaction for aegatlly unfair price and as the result of an
allegedly unfair process and by failing to disclos&terial information to stockholders regarding pheposed transaction.

The Company, Apollo and certain affiliates of Apofire also defendants in the Ohio and Delawaredigsy@nd are alleged to have aided and
abetted the directors’ breaches of fiduciary duttdsof these Ohio and Delaware lawsuits seek, mgnather things, declaratory and injunctive
relief. The Company and its directors believe thatallegations against them lack merit and intendiefend the lawsuits vigorously.

On October 4, 2013, the Company filed a complairihe Court of Chancery of the State of DelawaaptionedCooper Tire & Rubber Co. v.
Apollo (Mauritius) Holdings Pvt. Ltd. et ¢, No. 8980-VCG, asking that certain affiliates qgiaNo be required to use their reasonable best
efforts to close the then-pending merger transaa®expeditiously as possible and also seekingngrather things, declaratory relief and
damages. On October 14, 2013, the Apollo entitied tounterclaims against the Company, seekintpdsory and injunctive relief.
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On November 8, 2013, after expedited proceedimgscourt found that the Apollo entities had noteniatly breached the merger agreement.
On December 19, 2013, the Apollo entities movedafoentry of declaratory judgment, seeking a dattam that the conditions to closing the
then-pending transaction were not satisfied betfeeeNovember 2013 trial. On December 30, 20130bmpany terminated the merger
agreement with the Apollo entities, and requestadnent of the reverse termination fee, which thelkspentities have refused to do. On
January 27, 2014, the court determined that it dipubceed with a decision on the Apollo entitiesition for declaratory judgment, once
briefing on that motion is complete.

Federal Securities Litigation

On January 17, 2014, alleged stockholders of thagamy filed a putative classetion lawsuit against the Company and certainsodfficers ir
the United States District Court for the Distri€tizelaware relating to the terminated Apollo tractgan. That lawsuit, captionedFIl Risk
Arbitrages, et al. v. Cooper Tire & Rubber Co.akt No. 1:14-cv-00068-LPS, generally alleges that tbenGany and certain officers violated
the federal securities laws by issuing allegedliglesiding disclosures in connection with the tertgiddransaction and seeks, among other
things, damages. The Company and its officers belieat the allegations against them lack meritiatehd to defend the lawsuit vigorously.

Stockholder Derivative Litigatior

On February 24 and March 6, 2014, purported stddiens of the Company filed two derivative actiomsbehalf of the Company in the U.S.
District Court for the Northern District of Ohio aigst certain current officers and the current memilof the Company’s board of directors.
The Company is named as a nominal defendant inlaatuits, and the lawsuits both seek recoveryHerbenefit of the Company. The
lawsuits, captioneui v. Armes, et alNo 3:14-cv-00428, andwang v. Armes, et al3:14-cv-00511, allege that the defendants brehttesr
fiduciary duties to the Company by issuing allegadisleading disclosures in connection with thenieated merger transaction. Theang
lawsuit also alleges that the defendants violaetti®@n 14(a) of the Securities Exchange Act of 1834neans of the same allegedly mislea
disclosures. Both complaints also assert claimsvimste of corporate assets and unjust enrichméetcdmplaints seek, among other things,
unspecified money damages from the defendants)dtije relief, and an award of attorney’s fees.

Certain Litigation Related to Joint Venture in Chim

On July 29, 2013, the Company’s Cooper Chengshanjdint venture in China was named as a deferatahta subsidiary of the Company
was named as a third party in a complaint filethanWeihai Intermediate People’s Court, Weihai,nmahby the Company’s joint venture
partner. In connection with the execution of theTC&reement (See Footnote 22 - Subsequent Evegltsy] this complaint was dismissed.

Item 4. RESERVED
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EXECUTIVE OFFICERS OF THE REGISTRANT

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

Name
Roy V. Armes

Brenda S. Harmon

Bradley E. Hughes

Harold C. Miller

Christopher E. Ostrander

Stephen Zamansky

Age
61

62

52

61

45

43

Executive Office Helc

Business Experienc

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

Senior Vice President and Chief
Human Resources Officer

Vice President, Chief Financial
Officer and Treasurer

Vice President and President
International Tire Operatior

Vice President and President, N¢
American Tire Operations

Vice President,
General Counsel and Secretary
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Chairman of the Board since December 2007, Chief
Executive Officer, President and Director sinceuzam
2007.

Senior Vice President, Chief Human Resources QOffice
since December 2009. Previously Owner of Harmon
Consulting Services since November 2008. Vice Besti
— Human Resources of Contech Construction Products,
Inc., a privately held construction products and
environmental solutions company from 2004 to 2(

Vice President and Chief Financial Officer since
November 2009. Previously Global Product Developr
Controller with Ford Motor Corporation, an autorriebi
manufacturer, since 2008; Finance Director, Fondti$o
America Operations from 2005 to 20(

Vice President since March 2002.

Vice President since January 2011. Previously Vice
President and General Manager of the Torque Control
Products Division at Eaton Corporation from 2008 to
2010; General Manager from 2007 to 2008; Multi-
Business Unit Manager from 2006 to 20

Vice President, General Counsel & Secretary sinme A
2011. Previously Senior Vice President, GeneralnSel
& Secretary of Trinity Coal Corporation, a privatdield

mining company, from 2008 to 2011. Trinity was aced
by the Essar Group in 2010 and commenced bankruptcy
proceedings in March 201
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PART II
ltem 5. MARKET FOR REGISTRANT 'S COMMON EQUITY, RELATED STOCKHOLDER MATTERS AND IS SUER
PURCHASES OF EQUITY SECURITIES

(&) Market informatior

Cooper Tire & Rubber Company common stock is tramtethe New York Stock Exchange under the symbds Clhe following
table sets forth, for the periods indicated, trghtand low sales prices of the common stock astegin the consolidated reporting
system for the New York Stock Exchange Compositn3actions:

Year Ended December 31, 2C High Low

First Quarter $17.9¢ $13.8¢
Second Quarte 17.9¢ 13.8:
Third Quartel 23.4( 15.7¢
Fourth Quarte 25.6¢ 18.3¢
Year Ended December 31, 201 High Low

First Quarter $28.2¢ $24.0¢
Second Quarter 34.7¢ 23.0¢
Third Quarter 33.2¢ 28.61
Fourth Quarter 31.4¢ 20.5¢

Five-Year Stockholder Return Comparison

The SEC requires that the Company include in iteiahreport to stockholders a line graph presesmatomparing cumulative five-year
stockholder returns on an indexed basis with taedtrd & Poor's (“S&P”) Stock Index and either dlished industry or line-of-business
index or an index of peer companies selected b thmapany. The Company in 1993 chose what is novs&f 500 Auto Parts & Equipment
Index as the most appropriate of the nationallpgeized industry standards and has used that iimiléts stockholder return comparisons ir
of its annual reports since that time.

The following chart assumes three hypothetical $ih@8stments on December 31, 2008, and shows thelative values at the end of each
succeeding year resulting from appreciation or @leiation in the stock market price, assuming dinedeeinvestment.
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Total Return To Shareholders
(Includes reinvestment of dividends)

ANNUAL RETURN PERCENTAGE
Years Ending

Company / Index Dec09 Decl0 Decll Decl2 Decl3
Cooper Tire & Rubber Company 241.7: 20.3¢ -39.0¢ 85.2¢ -3.7C
S&P 500 Index 26.4¢  15.0¢ 211  16.0C 32.3¢
S&P 500 Auto Parts & Equipment 54.6¢ 42.7¢ -17.7¢ 445  64.7¢

INDEXED RETURNS
Years Ending

Base

Period
Company / Index DecO€ Dec09 Decl0 Decll Decl2 Decl3
Cooper Tire & Rubber Company 10C 341.7: 411.2¢ 250.4¢ 463.9¢ 446.8:
S&P 500 Index 10C 126.4¢ 145.5. 148.5¢ 172.37 228.1¢
S&P 500 Auto Parts & Equipment 10C 154.6¢ 220.8¢® 181.6¢ 189.7¢ 312.6¢

Comparison of Cumulative Five Year Total Return
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(b) Holders
The number of holders of record at December 3132@ds 2,117.

(c) Dividends

The Company has paid consecutive quarterly dividemdits common stock since 1973. Future dividemidsiepend upon the
Company’s earnings, financial condition and otlaatdrs. Additional information on the Company’suiidjity and capital resources
can be found in “Management’s Discussion and AnalgEFinancial Condition and Results of Operatidiifie Company’s
retained earnings are available for the paymenash dividends and the purchases of the Compahgies. Quarterly dividends
per common share for the most recent two years asfellows:

2012 2013
March 31 $0.10¢ March 29 $0.10¢
June 3( 0.10¢ June 28 0.10¢
September 3 0.10¢ September 30 0.10¢
December 3! 0.10¢ December 31 0.10¢
Total: $0.42( Total: $0.42(

(d) Issuer purchases of equity securi

There were no repurchases of Company stock dunmdourth quarter of the year ended December 313.20
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Iltem 6.

SELECTED FINANCIAL DATA

(Dollar amounts in thousands except for per shareuats)

Income
from Continuing
Operations Before

Income from
Continuing Operations

available to
Cooper Tire &

Earnings Per Share
from Continuing Operations
available to
Cooper Tire & Rubber Company
common stockholders

Net Operating Rubber Company
Sales Profit (Loss) Income taxes common stockholders Basic Diluted
2009 (a) 2,763,94. 156,26 115,52 93,35¢ 1.57 1.54
2010 (a) 3,342,701 188,37- 159,82t 116,33: 1.9C 1.8¢
2011 (b) 3,907,821 163,30: 134,14¢ 253,50 4.0¢ 4.0z
2012 4,200,831 396,96: 368,45( 220,37: 3.52 3.4¢
2013 3,437,52. 240,71 212,97: 109,19¢ 1.7¢ 1.7¢
Redeemable
Noncontrolling Net Property,
Stockholder¢ Shareholders’ Long-term Total Plant &
Equity Interests Debt Assets Equipment
2009 380,52- 83,52¢ 330,97: 2,100,34i 839,40:
2010 523,05( 71,44 320,72: 2,305,53 824,73!
2011 697,89( — 329,49¢ 2,509,91i 899,04
2012 908,41¢ — 336,14. 2,801,16! 929,25!
2013 1,156,811 — 320,95¢ 2,737,55! 974,26¢
Average
Capital Depreciation anc Dividends Common Share Number of
Expenditures Amortization Per Share (000s) Employees
2009 79,33 123,51: 0.4z 59,43¢ 12,56¢
2010 119,73t 123,72: 0.4z 61,29¢ 12,89¢
2011 155,40¢ 122,89¢ 0.4z 62,15( 12,89(
2012 187,33t 128,91t 0.4z 62,56 13,55(
2013 180,44 134,75: 0.4z 63,32’ 13,28(

(&) The Company’s continuing operations recorde®] B8 and $20,649 of restructuring charges in 20@92010, respectively, associated
with the closures of its Albany, Georgia manufaictyifacility and other initiatives

(b) The Company continuing operations recorded the partial releds valuation allowance on deferred tax asde#4®7,224 during 201
The Redeemable noncontrolling shareholders’ intengere moved to Noncontrolling shareholders’ iesés in consolidated subsidiaries
within Equity at December 31, 2011 when the putarpheld by the Company'’s joint venture parthe€woper Chengshan Tire expired
unexercised
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ltem 7. MANAGEMENT 'S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AN D RESULTS OF
OPERATIONS
Business of the Company

The Company manufactures and markets passengdigbagnd medium truck, motorsport and motorcytoles which are sold globally,
primarily in the replacement tire market to indeghent tire dealers, wholesale distributors, regi@mal national retail tire chains and large re
chains that sell tires as well as other automgiioslucts.

The Company faces both general industry and comppagific challenges. These include highly volatiles material costs, increasing product
complexity and pressure from competitors with maotifring in lower-cost regions. To address thes#leges and position the Company for
future success, the Company continues to execwrdis strategic imperatives outlined in its Stratdétjan. The three strategic imperatives,
originally communicated in February 2008, are Hnida sustainable cost competitive position, ddgviop-line profitable growth and building
organizational capabilities and enablers to supgtoategic goals.

In recent years, the Company expanded operationbat are considered lower-cost countries. Thasiatimes include the Cooper Kunshan
Tire manufacturing operation in the PRC, the Codpleengshan joint venture in the PRC, a joint ventananufacturing operation in Mexico
and a manufacturing facility in Serbia. Productsrirthese operations provide a lower-cost sourtiees for existing markets and have been
used to expand the Company’s market share in MekKiastern Europe and the PRC. Through a varietjtafr projects, the Company also has
improved the competitiveness of its manufacturipgrations in the United States.

On June 12, 2013, the Company and Apollo annoutieedxecution of the Agreement and Plan of Mergelen which a wholly-owned
subsidiary of Apollo was to acquire the Companginall-cash transaction valued at approximatel$ $2lion. On December 30, 2013, the
Company terminated the Agreement and Plan of Merger

On July 13, 2013, workers at CCT began a tempavank stoppage related to concerns regarding thdipgmerger between Apollo and the
Company. On August 17, 2013, those workers retutoeebrk on a limited basis to manufacture only 1@woper-branded products, but took
other disruptive actions, including denying acdessertain representatives of the Company and withihg certain business and financial
information. On December 30, 2013, the Company iteatad the merger agreement. Since this date,septatives of the Company regained
access to the CCT facilities, including its busiasd financial information and the operation lessimed production of Cooper-branded
products.

The following discussion of financial condition aresults of operations should be read together Y&thected Financial Data,” the Company’s
consolidated financial statements and the notésoge statements and other financial informatiatuhed elsewhere in this report.

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

(Dollar amounts in millions except per share ams).

Revenues
North American Tire
International Tire
Eliminations
Net sales

Operating profit (loss)
North American Tire
International Tire
Eliminations
Unallocated corporate charg

Operating profit
Interest expens

Interest incom
Other- net

Income before income tax

Provision (benefit) for income tax
Net income

Noncontrolling shareholde’ interests

Net income attributable 1
Cooper Tire & Rubber Compat

Basic earnings per shz
Diluted earnings per sha
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%

%

2011 Change 2012 Change 2013
$2,837.¢ 9.1% $3,095.¢ -19.1%  $2,486.¢
1,557.: 1.2% 1,576.( -21.2% 1,241t
(486.9 -3.%% (470.9 -38.6% (288.9
$3,907.¢ 7.5% $4,200.¢ -18.1%  $3,439.:
$ 774 282.9% $ 295.¢ -31.(% $ 204.:
102.5 39.8% 143.€ -41.5% 84.C
(1.4  307.1% (5.7 -159.6% 34
(15.9 139.(% (36.9 38.% (50.9
163.: 143.1% 397.( -39.£% 240.5
(36.2)  -18.1% (29.F -5.4% (27.9
3.2 -21.%% 5 -68.(% 0.8
3.8 -139.52% (1.5 -60.(% (0.9
134.1 174.&% 368.¢ -42.2% 213.(
(135.9 n/m 116.( -31.6% 79.4
269.¢ -6.2% 252 -47.1% 133.¢
(16.7) 99.4£ (32.9) -29.6% (22.9)
$ 253.t -13.1% $ 220« -49.6% $ 111.(
$ 4.0¢ -13.1% $ 3.52 -50.2% $  1.7%
$ 4.02 -13.2% § 3.4¢ -50.% $ 1.7
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2013 versus 2012

Consolidated net sales for 2013 were $3,439 milliodecrease of $762 million from 2012. The de@@aset sales was the result of reduced
unit volumes ($505 million) and less favorable jricand mix ($276 million). The International Tidperations segment experienced favor
exchange rates ($19 million). The labor issues@r @ccounted for $226 million of the reduction mtwolumes across both segments.

The Company recorded operating profit in 2013 gfIgnillion, a decrease of $156 million comparedwi@©12. The negative impact of the
labor issues at CCT on operating profit was $5@ionilin 2013. The labor issues resulted in reduggddme ($47 million) across both segme
and manufacturing inefficiencies ($9 million) iretmternational Tire Operations segment. Additibnahe Company incurred $18 million of
selling, general and administrative costs assatiatth the Agreement and Plan of Merger. The Irdéomal Tire Operations segment opera
profit included start-up costs related to the Conyfgoperations in Serbia ($6 million) and a penstartailment gain ($7 million) in 2012,
neither of which recurred in 2013. The 2012 resait® include $29 million of costs incurred relatedabor issues at the Findlay, Ohio
manufacturing facility within the North Americanr& Operations segment.

In addition to the items described above, operatirodit in 2013 included lower raw material cos$@ 77 million) and lower products liability
charges ($15 million), which were offset by unfeatae pricing and mix ($268 million) and lower undglumes ($81 million). Manufacturing
cost efficiencies were $40 million unfavorable wieempared with 2012, which includes the costs aasstwith production curtailments ($
million) incurred in the North American Tire Operats segment in 2013. Other operating costs, imatuohcreased distribution costs
associated with carrying higher inventories, wertavorable ($13 million) compared with 2012.

The Company experienced decreases in the cosestafrcof its principal raw materials during 20I8rpared with 2012. The principal raw
materials for the Company include natural rubbgmilsetic rubber, carbon black, chemicals and staforcement components. Approximai
65 percent of the Company’s raw materials are feirn-based. Substantially all U.S. inventories hasen valued using the LIFO method of
inventory costing, which accelerates the impaciost of goods sold from changes to raw materiakgri

The Company strives to assure raw material andggrempply and to obtain the most favorable prigiogsible. For natural rubber and natural
gas, procurement is managed through a combinatibaying forward of production requirements andizitig the spot market. For other
principal materials, procurement arrangements @e&kupply agreements that may contain formula-bpseithg based on commaodity indices,
multi-year agreements or spot purchase contradtie\the Company uses these arrangements to satisfiyal manufacturing demands, the
pricing volatility in these commaodities contributiesthe difficulty in managing the costs of raw erals.

Products liability expenses totaled $89 million &i®4 million in 2013 and 2012, respectively. Thamge in the expense results from claim
settlements and adjustments to existing resengsdban the Company’s quarterly comprehensive regieoutstanding claims. Additional
information related to the Company’s accountingdayducts liability costs appears in the “Critiéacounting Policies’hortion of the MD&A.

Selling, general and administrative expenses wavé $nillion (8.0 percent of net sales) in 2013 &287 million (6.1 percent of net sales) in
2012. Selling, general and administrative expemsggaded costs incurred relating to the Agreemet Rlan of Merger ($18 million) and
increased capitalized software amortization expamsiprofessional service support fees relatedgdCompany’s new ERP system. The
Company’s continued investment in Cooper brandbsailp also contributed to higher costs in 2013. Séhimcreases were partially offset by
lower incentive related expenses. Lower net revehsm contributed to the increase in selling, gaeln@nd administrative expenses as a percer
of sales.

Interest expense decreased $2 million in 2013 2642, primarily as the result of lower debt levels.
Interest income and other income have remainetivela constant compared to 2012.

For the year ended December 31, 2013, the Companayded an income tax expense of $79 million oorme from continuing operations
before income taxes of $213 million, prior to theddction of noncontrolling shareholders’ interaxt$23 million. Comparable amounts for
2012 were an income tax expense of $116 milliomoome from continuing operations before incomeaaf $368 million.

Worldwide tax expense is impacted significantlythg mix of earnings in international jurisdictiomgh lower tax rates, partially offset by
losses in jurisdictions with no tax benefit duevéduation allowances. Tax expense for 2013 hasedsed from prior year primarily due to
decreased pretax earnings.

The effects of inflation in areas other than rawerials and utilities did not have a material effew the results of operations of the Compar
2013.
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2012 versus 2011

Consolidated net sales for 2012 were $4,201 milg293 million higher than 2011. The increase ingaes was the result of higher unit
volumes ($227 million), favorable pricing and m$4(Q million) and favorable currency translation%$8illion).

The Company recorded operating profit in 2012 & &#nillion, an increase of $234 million comparedha2011. Lower raw material costs
($303 million), higher unit volumes ($32 millionha favorable pricing and mix ($7 million) contrileak to the higher operating profit in 2012.
Increased selling, general and administrative q@t6 million), higher manufacturing costs ($7 ioifl) and high products liability charges ($6
million) partially offset the increases to the Canp’s operating profit. Other operating costs weartavorable ($28 million), including
increased pension expenses and start-up costsdétathe Company’s operations in Serbia. Higheerntive compensation costs, resulting
from higher profits, affected selling, general @ufininistrative costs and other costs. The IntesnatiTire Operations segment had a $7 mi
pension curtailment gain in the second quartel0af2

Manufacturing cost efficiencies were $7 million ambrable when compared with 2011. The 2012 resuitade $29 million of cost incurred
the first quarter related to labor issues at tiellaly, Ohio manufacturing facility. In 2011, $11llioh of costs were incurred during the fourth
quarter related to these labor issues.

The Company experienced decreases in the cosestafrcof its principal raw materials in 2012 comgzhwith 2011.

Products liability expenses totaled $104 milliord 98 million in 2012 and 2011, respectively. Thamge in the expense resulted from
adjustments to existing reserves based on the Quoyigpquarterly comprehensive review of outstanditzgms.

Selling, general and administrative expenses wes& $nillion (6.1 percent of net sales) in 2012 caned with $182 million (4.6 percent of r
sales) in 2011. The change in selling, generalaamiinistrative expenses was due primarily to ireedacosts related to brand investments,
including selling expenses, incentive based congt@sand increases in accruals for stock-baseéditias.

Interest expense decreased $7 million in 2012 #06d1. The decrease is primarily a result of lonedstdevels. Interest income remained
consistent with 2011.

Other income decreased $5 million in 2012 comp&retD11, primarily as a result of the change imaaoting for COOCSA in 2011. COOC:!
was treated as an unconsolidated subsidiary prithret acquisition of an additional 20 percent owhir in the first quarter of 2011. In
connection with its increased investment in COOC®A,Company recorded a gain of $5 million in 20hlits original investment, which
represented the excess of the fair value overdlrging value of the investment as of the transactiate.

For the year ended December 31, 2012, the Compsmayded an income tax expense of $116 million conme from continuing operations
before income taxes of $368 million, prior to treddction of noncontrolling shareholders’ interext$32 million. Comparable amounts for
2011 were an income tax benefit of $135 millionimeome from continuing operations before incomesaaf $134 million. The income tax
benefit in 2011 included $167 million as a reshé telease of the majority of its U.S. valuatidowance described below.

Worldwide tax expense is impacted significantlythg mix of earnings in international jurisdictiomgh lower tax rates, partially offset by
losses in jurisdictions with no tax benefit dueséduation allowances. Tax expense for 2012 hasased significantly over prior year primal
due to increased pretax earnings and the bendfieafelease of the majority of its U.S. valuatidlowance included in 2011.

The effects of inflation in areas other than rawerials and utilities did not have a material effew the results of operations of the Compar
2012.
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North American Tire Operations Segment

Change Change
2011 % 2012 % 2013
(Dollar amounts in millions
Sales $2,837.¢ 9.1% $3,095.¢ -19.7% $2,486.¢
Operating profit (loss $ 774 282.9% $ 295.¢ -31.(% $ 204.:
Operating margil 2.7% 6.€ points 9.6% (1.4, points 8.2%
United States unit shipments chanc
Passenger tire
Segmen -1.(% -13.2%
RMA members -1.7% -1.7%
Total Industry -2.5% 4.4%
Light truck tires
Segmen 7.5% -11.9%
RMA members 1.£% -0.2%
Total Industry -0.1% 1.2%
Total light vehicle tire:
Segmen 0.4% -13.1%
RMA members -1.2% -1.5%
Total Industry -2.2% 4.(%
Total segment unit shipment chan 1.2% -14.5%

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 firémarily for sale in the U.S.
replacement market. In addition to manufacturingstin the U.S., the segment has a joint ventumreufaaturing operation in Mexico,
COOCSA. The segment also distributes tires fomganedium truck and motorcycles that are manufadtat the Company’s subsidiaries.
Major distribution channels and customers incluttependent tire dealers, wholesale distributoggipreal and national retail tire chains, and
large retail chains that sell tires as well as pthe#omotive products. The segment does not cuyreell its products directly to end users,
except through three Company-owned retail storee.Segment sells a limited number of tires to nagequipment manufacturers.

2013 versus 2012
Sales

Net sales of the North American Tire Operationsvsent decreased $609 million, or 19.7 percent frot22 The decrease in sales was a rt
of lower unit volumes ($450 million) and unfavoralgricing and mix ($159 million). Unit shipments the segment decreased 14.5 percent
from 2012. In the U.S., the segment’s unit shipmerftotal light vehicle tires decreased 13.1 patrae 2013 compared with 2012. This
decrease compares with a 1.5 percent decreastitight vehicle shipments experienced by the memsif the RMA, and a 4.0 percent
increase in total light vehicle shipments experéshfor the total industry (which includes an estiefar non-RMA members). The reduced
volume in the North American segment is a resulhofeased competition from imports, primarily aivpte label and lower value entry level
consumer tires. Additionally, volumes were impadbgahe effects on shipping efficiency resultingrfr the continued implementation of an
ERP system in the U.S. while the labor issues af @Zounted for $88 million of the reduction intwlumes for the year.
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Operating Profit

Operating profit for the segment decreased $94anito $204 million in 2013. Lower raw material t9$$176 million) and lower products
liability charges ($15 million) were offset by umfaable pricing and mix ($161 million) and loweritwmolumes ($95 million), including $19
million as a result of the labor issues at CCTliggl general and administrative costs ($7 milli@@re higher in 2013 due to investments in
driving brand awareness and increased capitaliaftdb@re amortization expense, partially offset byér incentive related compensation
expense. Other operating costs, including incredsdbution costs associated with carrying higineentories, were unfavorable ($14 milli
compared with the same period in 2012.

Manufacturing cost efficiencies for 2013 were $@lion unfavorable, which includes the costs asgedavith production curtailments ($34
million) incurred in 2013. 2012 results include $R8lion of costs incurred related to labor issaeshe Findlay, Ohio manufacturing facility.

The segment’s internally calculated raw materideiof 216 during the year was a decrease of l€y&ept from 2012.

2012 versus 2011
Sales

Net sales of the North American Tire Operationsvsen increased by $258 million, or 9.1 percent f20i1. The increase in sales was
result of favorable pricing and mix ($140 millioa)d increased unit volumes ($118 million). Unitpshénts for the segment increased 4.2
percent compared with 2011. In the U.S., the segimanit shipments of total light vehicle tires reased 3.4 percent in 2012 compared with
2011. This increase compared to a 4.7 percent a@geria total light vehicle shipments experience@lbynembers of the RMA and a 1.9
percent decrease for the total industry (whichudebk an estimate for non-RMA members). In 2012s#wment outperformed the industry in
the unit shipments of broadline tires, as well lsthigh performance, light truck and SUV tiresif@nents of the Roadmaster brand
commercial tires, which are excluded from light ie# shipments, were up 8.2 percent from 2011, aigperforming the industry.

Operating Profit

Operating profit for the segment increased $218amiko $296 million in 2012. The increase in operg profit was driven by lower raw
material costs ($169 million), favorable price anik ($94 million) and increased unit volumes ($1#ion). Increased selling, general and
administrative costs ($32 million), higher produlgability charges ($6 million) and higher manufaghg costs ($3 million) partially offset the
increases to the Compasyoperating profit. Other operating costs were woifable ($22 million), including increased pensexpenses. High
incentive compensation costs, resulting from higirefits, affected selling, general and administeatosts and other costs.

Manufacturing efficiencies were $3 million unfavblawhen compared with 2011. The 2012 results del29 million of cost incurred in the
first quarter related to labor issues at the Fipnd@hio manufacturing facility. In 2011, $11 milfief costs were incurred during the fourth
quarter related to these labor issues.

The segment’s internally calculated raw materideiof 242 during the year was a decrease of Gc&epefrom 2011.

International Tire Operations Segment

Change Change
2011 % 2012 % 2013
(Dollar amounts in millions
Sales $1,557.: 1.2% $1,576.( -21.2%  $1,241.t
Operating profi $ 102.7 39.6% $ 143.¢ 415 $  84.(
Operating margil 6.€% 0.1 poin 9.1% (2.3) point: 6.8%
Unit sales chang -5.8% -11.5%

-23-



Table of Contents

Overview

The International Tire Operations segment hasia#itl operations in the U.K., the PRC and Serhi@ U.K. entity manufactures and markets
passenger car, light truck, motorcycle and radimg tand tire retread material for domestic andglanarkets. CCT manufactures and market:
radial and bias medium truck tires as well as pagmeand light truck tires for domestic and glofalrkets. Cooper Kunshan Tire manufactt
light vehicle tires and, under an agreement withgbvernment of the PRC, these tires were exptotethrkets outside of the PRC through
2012. Beginning in 2013, tires produced at thelifgalso have been sold in the domestic markee $krbian entity manufactures light vehicle
tires primarily for the European markets. The migyasf the tires manufactured by the segment ale isathe replacement market, with a
relatively small percentage currently sold to OEMs.

2013 versus 2012
Sales

Net sales of the International Tire Operations sagrfor 2013 decreased $334 million, or 21.2 perfrem 2012. The decrease in sales w
result of lower unit volumes ($206 million) and embrable pricing and mix ($147 million). The segmexperienced favorable exchange rates
in 2013 ($19 million). Domestic shipments in the@®Rere negatively impacted by the work stoppageather labor disruptions at CCT. In
addition, intercompany shipments to North Ameriaravower primarily due to the work stoppage artgeotabor disruptions at CCT. The
labor issues at CCT accounted for $208 millionhef teduction in unit volumes in 2013.

Operating Profit

Operating profit for the segment decreased $60anitb $84 million in 2013. The negative impactioé labor issues at CCT on operating
profit was $36 million in 2013. The labor issuesulked in reduced volume ($27 million) and manufédog inefficiencies ($9 million). The
International Tire Operations segment operatindifpracluded start-up costs related to the Compamperations in Serbia ($6 million) and a
pension curtailment gain ($7 million) in 2012, heit of which recurred in 2013.

Lower raw material costs ($128 million) and decesbselling, general and administrative costs (8an) were offset by unfavorable pricing
and mix ($140 million), lower unit volumes in addit to the effects of CCT ($11 million) and unfaable manufacturing efficiencies ($5
million). Other cost changes were favorable ($lian) compared with 2012.

2012 versus 2011
Sales

Net sales of the International Tire Operations sagrm 2012 increased by $19 million, or 1.2 petctnm the sales levels achieved in 20
The segment increase reflects higher unit volurfi@g million) and favorable currency translatio2%$nillion), which were partially offset |
lower pricing and mix ($176 million). The segmeritisrease in volume was the result of higher uali¢s of truck and bus radial tires, as well
as increased sales of light vehicle tires as thesat continued its efforts to expand distributéan supply of these tires in the market.

Operating Profit

Operating profit for the segment in 2012 was $4ilioni higher than 2011. The increase in operatirgfipwas due to lower raw material costs
($193 million) and increased unit volumes ($14 imil). These improvements were partially offsetdwyer pricing and mix ($142 million) and
unfavorable manufacturing efficiencies ($4 millioBglling, general and administrative charges veegker ($22 million) as a result of higher
selling costs associated with increased sales \@lhigher advertising spend and additional investmin the distribution network in the
Chinese market. Start-up costs related to the Cayipaperations in Serbia ($6 million) reduced @pieig profit in 2012. The segment had a
$7 million pension curtailment gain in the secondrer of 2012.

Outlook for the Company

The Company is viewing 2014 with cautious optimasthe year looks to be another period of contgaimd new challenges. Demand for |
will vary by region and likely remain sluggish coampd to historical growth rates in some key markets

The Company believes that the most significanta$férom issues at the CCT Joint Venture and ERResy deployments during 2013 will
diminish during the first quarter of 2014. As aukesthe Company expects unit volumes to begiretmver in key markets during the first half
of 2014 and the Company believes it will meet ared industry unit volume growth rates in its kegrkets for the full year. This includes the
impacts from increased competition for private labed lower price point tires in the United States.
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As discussed above, the Company expects to detetimenlong-term ownership of the CCT Joint Veniar2014. The Company will continue
to pursue its strategic goals for growth, includinghina, regardless of changes to the long-tesmenship of CCT.

The Company expects raw material prices to remaliatle. First quarter 2014 raw material prices expected to be approximately 3 percent
lower compared to the fourth quarter of 2013. Qonger term basis the Company expects raw matatigds to generally increase, with
periods of volatility. The industry has demonstdaam ability to price to help offset raw materiaktvolatility, but these price changes typic
lag the raw material price changes.

The Company will be investing in the business axkets capital expenditures for 2014 to total $dfiion to $175 million. While
expenditures are higher than depreciation and datdn, the investments are in line with its stgat goals to enhance the capability of globa
assets and resources.

The Company expects its effective tax rate for 2@l¥most likely be between 29 percent and 35 patc

The Company'’s record of achievements gives it damfte that it can successfully compete in a velaitionomy and industry. The Company’s
focus in 2014 will continue to be guided by itsgBgic Plan which calls for achieving profitable tme growth, improving its global cost
structure and improving organizational capabilitielse Company believes it will respond and managebtisiness accordingly to deliver value
to its stakeholders.

Liquidity and Capital Resources

Generation and uses of casNet cash provided by operating activities of comitig operations was $272 million in 2013, a decedasm

$454 million cash provided in 2012. During 2013; imeome provided $134 million and other non-calsarges totaled $217 million. Changes
in working capital accounts consumed $79 milliorvdntory balances decreased as a result of lomem@terial purchases and lower finished
goods inventory due to the situation at CCT andipction curtailments in North America. Accounts glle balances have decreased as a
result of lower raw material purchases. The useash in Other items is due primarily to the redutin accrued products liability as payments
exceeded the provision and funding of the pensitirement trusts.

Net cash used in investing activities during 204f8ects capital expenditures of $180 million, ardase of $7 million from 2012. The Comp.
spent $50 million and $18 million in 2012 and 20&Xpectively, related to the implementation ofjitsbhal ERP system. During the first
quarter of 2012, the Company acquired assets inis&star approximately $19 million. During the firguarter of 2011, the Company invested
$17 million to increase its ownership percentagEe@OCSA to approximately 58 percent, and becausigeahcrease in voting rights, now
consolidates the results of those operations.

The Company’s capital expenditure commitments aebéer 31, 2013 were $17 million and are incluaeithé “Unconditional purchase” line
of the Contractual Obligations table which appdatesr in this section.

During 2011, 2012 and 2013, the Company repaidn$ilion, $100 million and $12 million of short-termotes, respectively. During this same
period, the Company borrowed additional funds usimg-term debt and the Company repaid $1 millk22 million and $24 million of
maturing long-term debt in 2011, 2012 and 201Heetvely. In 2011, the Company paid $117 milliorpurchase the remaining 50-percent
ownership interest in Cooper Kunshan.

Dividends paid on the Company’s common shares §28emillion in 2011 and 2012 and $27 million in 30The Company has maintained a
quarterly dividend of 10.5 cents per share in epgrter during the three years ending Decembe2@13. The Company also paid $6 million,
$3 million and $10 million in dividends to noncawitng shareholders in the Cooper Chengshan and C&X0joint ventures in 2011, 2012 a
2013, respectively.

During 2013, stock options were exercised to aeg@®,845 shares of common stock and the Companydeat $0.5 million of excess tax
benefits on equity instruments. During 2012, stopkions were exercised to acquire 798,967 sharesramon stock and the Company
recorded $2.5 million of excess tax benefits onitgqustruments. During 2011, stock options werereised to acquire 315,785 shares of
common stock and the Company recorded $0.4 mitifaexcess tax benefits on equity instruments.

Available cash, credit facilities and contractuanomitment- At December 31, 2013, the Company had cash astdeguivalents totaling
$398 million.

Domestically, the Company has a revolving creditlitg with a consortium of four banks that provsdep to $200 million based on available
collateral and has a July 2016 maturity date. Tam@any also has an accounts receivable secumtizécility with a $175 million limit whicl
was amended in August 2012 to extend the matunity dune 2015. These credit facilities have na#igant financial covenants until
available credit is less than specified amountDé&tember 31, 2013, the Company was not in comg#iavith the covenants requiring the
Company to furnish financial statements, as thel thuarter Form 10-Q had not been filed. The Comipied the third quarter Form 10-Q on
February 28, 2014 and is now in compliance witts¢heovenants. The credit facilities
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were undrawn at December 31, 2013, except for atsawged to back letters of credit. The Companytitamhal borrowing capacity, net of
amounts used to back letters of credit and basedigible collateral through use of its credit fagiwith its bank group and its accounts
receivable securitization facility at December 2213, would have been $242 million.

The Company’s consolidated operations in Asia lenraual renewable unsecured credit lines that peowdto $453 million of borrowings and
do not contain financial covenants. The additidd@lowing capacity on the Asian credit lines, basedligible collateral and the short-term
notes payable, totaled $407 million at Decembe2B13.

The Company believes that its cash and cash eguitgabalances along with available cash from opgraash flows and credit facilities will
be adequate to fund its needs, including workingjtabrequirements, projected capital expendituireduding its portion of capital
expenditures in partially-owned subsidiaries, aivilénd goals. The entire amount of short-term sq@i®yable outstanding at December 31,
2013 is primarily debt of consolidated subsidiarilse Company expects its subsidiaries to refinamgey these amounts during 2014.

In connection with the Company’s acquisition ofiitgial interest in Cooper Chengshan, beginninguday 1, 2009 and continuing through
December 31, 2011, the noncontrolling shareholdadsthe right to sell and, if exercised, the Comydaad the obligation to purchase, the
remaining 49 percent noncontrolling interest stzr@ minimum price of $63 million. In 2009, the Quany received notification from a
noncontrolling shareholder of its intention to eise its put option and after receiving governmieagpg@rovals in 2010, the Company purche
the 14 percent share for $18 million. The remaimogcontrolling shareholder had the right to 4slB85 percent share to the Company at a
minimum price of $45 million. This right expired @ecember 31, 2011.

The Company'’s cash requirements relating to contshobligations at December 31, 2013 are summaiiz¢he following table:

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

Contractual Obligatior Total 1 year 1-3 years 3-5 years 5 years
Long-term debt $ 330,168 $ 17,26¢ $ 2243¢ $ — $290,45¢
Capital lease obligations and otl 8,66: 60C 1,20( 1,20C 5,66:
Interest on debt and capital lease obligat| 207,31 25,19¢ 47,71 46,25¢ 88,15!
Operating lease 91,10: 23,69: 30,69¢ 18,05( 18,66:
Notes payable (e 22,10¢ 22,10¢ — — —
Unconditional purchase (| 141,96: 141,96: — — —
Postretirement benefits other than pension 252,86t 14,21: 30,00( 30,00( 178,65:
Pensions (d 292,10t 45,00( 100,00( 100,00( 47,10¢
Other lon¢-term liabilities (e) 33,21 1,05¢ 12,247 802 19,107
Total contractual cash obligatio $1,379,501  $291,09: $244,29° $196,30° $647,80:

(a) Financing obtained from financial institutions retPRC and Mexico to support the Comyg’s operations ther:

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

(c) Represents benefits payments for postretiremerdfiieiother than pensions liabilit

(d) Represents Company contributions to the retirenmaats based on current assumptic

(e) Deferred compensation, warranty reserve, nonqadlifienefit plans and other r-current liabilities.

Credit agency ratings Standard & Poor’s has rated the Company’s long-teorporate credit and senior unsecured debt amBf a negative
outlook. Moody’s Investors Service has assigned a@&porate family rating and a B2 rating to seninsecured debt — also with a negative
outlook.

New Accounting Standards

For a discussion of recent accounting pronouncesramd their impact on the Company, see the “Sigpniti Accounting Policies - Accounting
pronouncements” note to the consolidated finarste@tements.

Critical Accounting Policies

“Management’s Discussion and Analysis of Finan€iahdition and Results of Operations” discusse<iipany’s consolidated financial
statements, which have been prepared in accordegititaccounting principles generally accepted mthS. When more
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than one accounting principle, or the method o&fiplication, is generally accepted, the Compaisctethe principle or method that is
appropriate in its specific circumstances. The Camyfs accounting policies are more fully describethe “Significant Accounting Policies”
note to the consolidated financial statements. ispfibn of these accounting principles requires agament to make estimates and
assumptions that affect the reported amounts etassd liabilities, the disclosure of contingesgets and liabilities, and the reported amount
of revenues and expenses during the reporting ggeMlanagement bases its estimates and judgmertiistonical experience and on other
factors that are believed to be reasonable und@ecithumstances, the results of which form thesbfmsimaking judgments about the carrying
value of assets and liabilities that are not rgagfilparent from other sources. Actual results nifigrdrom these estimates under different
assumptions or conditions. The Company believasathizs significant accounting policies, the fallmg may involve a higher degree of
judgment or estimation than other accounting pedit

Products liability— The Company is a defendant in various produatslify claims brought in numerous jurisdictionswhich individuals seek
damages resulting from motor vehicle accidentgatiéy caused by defective tires manufactured byCitimpany. Each of the products liability
claims faced by the Company generally involve défe types of tires, models and lines, differentainstances surrounding the accident suct
as different applications, vehicles, speeds, rasdiitions, weather conditions, driver error, tiepair and maintenance practices, service life
conditions, as well as different jurisdictions afifferent injuries. In addition, in many of the Cpany’s products liability lawsuits, the plaintiff
alleges that his or her harm was caused by oneoce no-defendants who acted independently of thagany. Accordingly, both the claims
asserted and the resolutions of those claims haemarmous amount of variability. The aggregateamhof damages asserted at any point in
time is not determinable since often times whemdaare filed, the plaintiffs do not specify the@mt of damages. Even when there is an
amount alleged, at times the amount is wildly itgfthand has no rational basis.

The fact that the Company is a defendant in prediiedbility lawsuits is not surprising given thergent litigation climate, which is largely
confined to the U.S. However, the fact that the @any is subject to claims does not indicate thertettis a quality issue with the Company’s
tires. The Company sells approximately 30 to 40ionilpassenger, light truck, SUV, radial mediunti@and motorcycle tires per year in Nc
America. The Company estimates that approximate®,r8illion Company-produced tires — made up of gamds of different specifications —
are still on the road in North America. While tadsablements do occur, it is the Company’s anditeéndustry’s experience that the vast
majority of tire failures relate to service-relatsghditions which are entirely out of the Compargdsitrol — such as failure to maintain proper
tire pressure, improper maintenance, road hazate@acessive speed.

Effective April 1, 2003, the Company establishateav excess liability insurance program. The nevwgam covers the Company'’s products
liability claims occurring on or after April 1, 28Gnd is occurrence-based insurance coverage \widkides a relatively high per claim
retention limit.

The Company accrues costs for products liabilitthattime a loss is probable and the amount ofdassbe estimated. The Company believes
the probability of loss can be established andatheunt of loss can be estimated only after certammum information is available, including
verification that Company-produced products wek@lived in the incident giving rise to the claimetbondition of the product purported to be
involved in the claim, the nature of the incideivirgg rise to the claim and the extent of the putpd injury or damages. In cases where such
information is known, each products liability claimevaluated based on its specific facts and gistances. A judgment is then made to
determine the requirement for establishment orsieniof an accrual for any potential liability. Thability often cannot be determined with
precision until the claim is resolved.

Pursuant to applicable accounting rules, the Companrues the minimum liability for each known otaivhen the estimated outcome is a
range of possible loss and no one amount withinrrege is more likely than another. The Compamsusrange of settlements because an
average settlement cost would not be meaningfaksihe products liability claims faced by the Compare unique and widely variable and
accordingly, the claims asserted and the resolsitidrthose claims have an enormous amount of \lityalf he costs have ranged from zero
dollars to $33 million in one case with no “averaget is meaningful. No specific accrual is madeihdividual unasserted claims or for
premature claims, asserted claims where the minimfwnmation needed to evaluate the probabilita difability is not yet known. However,

an accrual for such claims based, in part, on mamagt's expectations for future litigation activégd the settled claims history is maintained
Because of the speculative nature of litigatiothim U.S., the Company does not believe a meaniagfglegate range of potential loss for
asserted and unasserted claims can be determihedCdmpany’s experience has demonstrated thattiteates have been reasonably accura
and, on average, cases are settled at amountstaltsereserves established. However, it is p@ssi individual claim from time to time may
result in an aberration from the norm and couldehawnaterial impact.

During 2012, the Company increased its producksliii reserve by $72 million. The addition of ahet year of self-insured incidents
accounted for $49 million of this increase. The @amy revised its estimates of future settlememsifasserted and premature claims. These
revisions increased the reserve by $9 million. inahanges in the amount of reserves for caseseviufficient information is known to
estimate a liability increased by $14 million.

During 2013, the Company increased its producksliip reserve by $60 million. The addition of ahet year of self-insured incidents
accounted for $51 million of this increase. The @amy revised its estimates of future settlementsifasserted and premature claims. These
revisions increased the reserve by $8 million. Ifinahanges in the amount of reserves for casesgevbufficient information is known to
estimate a liability increased by $1 million.
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The time frame for the payment of a products lisbiétlaim is too variable to be meaningful. Frone time a claim is filed to its ultimate
disposition depends on the unique nature of the, desw it is resolved — claim dismissed, negotiattiement, trial verdict and appeals
process — and is highly dependent on jurisdictipecific facts, the plaintiff's attorney, the cosidocket and other factors. Given that some
claims may be resolved in weeks and others mayftedgears or more, it is impossible to predicthnwany reasonable reliability the time fra
over which the accrued amounts may be paid.

During 2012, the Company paid $73 million and dgr2®13, the Company paid $77 million to resolveesaand claims. The Company’s
products liability reserve balance at December2B1?2 totaled $206 million (current portion of $7@lion). At December 31, 2013, the
products liability reserve balance totaled $18diamil(current portion of $70 million).

The products liability expense reported by the Canypincludes amortization of insurance premiumsastjustments to settlement reserves
and legal costs incurred in defending claims agairesCompany.

Products liability costs totaled $98 million, $1@llion and $89 million in 2011, 2012 and 2013,pestively.

Income Taxe— The Company is required to make certain estimatdgudgments to determine income tax expenskni@ncial statement
purposes. The more critical estimates and judgmiealsde assessing uncertain tax positions and megsunrecognized tax benefits,
determining whether deferred tax assets will bézed and whether foreign earnings will be indefij reinvested. Changes to these estimate
may result in an increase or decrease to tax egparsibsequent periods.

The calculation of tax liabilities involves dealimgth uncertainties in the application of complex taws and regulations in a multitude of
jurisdictions across our global operations. The Gany applies the rules under Accounting StandamffiCation *ASC”) 740-10 in its
Accounting for Uncertainty in Income Taxfor uncertain tax positions using a “more likehathnot” recognition threshold. Pursuant to these
rules, the Company will initially recognize thedincial statement effects of a tax position whes ihore likely than not, based on the technica
merits of the tax position, that such a positioll lagé sustained upon examination by the relevanatghorities. If the tax benefit meets the
“more likely than not” threshold, the measuremerthe tax benefit will be based on the Companytsweste of the ultimate amount to be
sustained if audited by the taxing authority. TheMPany recognizes tax liabilities in accordancdwisC 740-10 and adjusts these liabilities
when judgment changes as a result of the evaluafioew information not previously available. Besawf the complexity of some of these
uncertainties, the ultimate resolution may resul payment that is materially different from ourrent estimate of the tax liabilities. These
differences will be reflected as increases or desge to income tax expense in the period in whéehinformation is available.

The Company’s liability for unrecognized tax betgfexclusive of interest, totaled approximatelyndiion at December 31, 2013. In
accordance with Company policy, the liability rétgtto pre-2011 years was released or reclasdifiéalving the effective settlement of a U.S.
federal income tax examination for years prior®@. 2. The unrecognized tax benefits at Decembe2@13 relate to uncertain tax positions in
tax years 2011 through 2013.

The Company must assess the likelihood that ithelable to recover its deferred tax asset. Deféen@ome taxes arise from temporary
differences between the tax and financial statememgnition of revenue and expense. In evaludatiegCompany’s ability to recover deferred
tax assets within the jurisdiction from which thayse, all available positive and negative evidesa®mnsidered, including scheduled reversals
of deferred tax liabilities, projected future tal@mcome, tax-planning strategies and result®oént operations. In projecting future taxable
income, the Company begins with historical resadifisted for the results of discontinued operatems changes in accounting policies, and
incorporates assumptions including the amount wiréustate, federal and foreign pretax operaticgrime, the reversal of temporary differen
and the implementation of feasible and prudentlaxmning strategies. These assumptions requirdisigmt judgment about the forecasts of
future taxable income and are consistent with thagpand estimates the Company uses to managedieeying businesses. In evaluating the
objective evidence that historical results provitie, Company considers three years of cumulatiegatipmg income (loss).

During 2011, the Company released the valuati@walhce that was previously established relateddst wf its deferred tax assets in the
United States, based upon its assessment of faiditizaf those assets. The Company continues tmtaia a valuation allowance against a
portion of its U.S. and non-U.S. deferred tax apssition at December 31, 2013, as it cannot agkeratilization of these assets before they
expire. In the U.S., the Company has offset a porif its deferred tax asset relating primarilatoapital loss carryforward and state tax cre
by a valuation allowance of $22 million. In additidghe Company has recorded valuation allowanc&d @fmillion relating primarily to non-
U.S. net operating losses for a total valuatioavedince of $32 million. In conjunction with the Coamy’s ongoing review of its actual results
and anticipated future earnings, the Company wilitmue to reassess the possibility of releasihgrgdart of the valuation allowances
currently in place when they are deemed to bezailie.
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The Company generally considers the earnings ¢dicenon-U.S. subsidiaries to be indefinitely imeesoutside the United States on the basi:
of estimates that future domestic cash generatibigvsufficient to meet future domestic cash reedd the event that the Company plans to
repatriate foreign earnings, the income tax prowvisivould be adjusted in the period it is determitied the earnings will no longer be
indefinitely invested outside the United Statesribgi 2014, the Company plans to remit dividendsiftavo of its non-U.S. subsidiaries. As a
result of this decision made in 2013, the Compawyiged incremental U.S. income and foreign withling) tax on these amounts. In the
Company’s judgment, the remaining portion of therpany’s foreign earnings is considered to be imitefly reinvested outside the United
States. The Company has not recorded a deferrdibality related to the U.S. federal and stateome taxes and foreign withholding taxes or
approximately $419 million of these undistributedrengs. It is not practicable to determine the amaf additional U.S. income taxes that
could be payable upon remittance of these earrsimge taxes payable would be reduced by foreigrtadits based upon income tax laws an
circumstances at the time of distribution, plusuheertainty in estimating the impacts of futurefenge rates.

Impairment of lon-lived assets- The Company’s long-lived assets include propgiignt and equipment and other assets that anegitle. If

an indicator of impairment exists for certain grewb property, plant and equipment or definitedivetangible assets, the Company will
compare the forecasted undiscounted cash flowibw@tible to the assets to their carrying valuethdfcarrying values exceed the undiscounte
cash flows, the Company then determines the fairegaof the assets. Then if the carrying valuegeddhe fair values of the assets, an
impairment charge is recognized for the difference.

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

The Company cannot predict the occurrence of futapairment-triggering events. Such events mayuite] but are not limited to, significant
industry or economic trends and strategic decisinade in response to changes in the economic angatdive conditions impacting the
Company’s businesses.

Pension and postretirement bene— The Company has recorded significant pension ltaslin the U.S. and the U.K. and other postretza
benefit liabilities in the U.S. that are develogesin actuarial valuations. The determination of @@mpany’s pension liabilities requires key
assumptions regarding discount rates used to dietertime present value of future benefits paymenggected returns on plan assets and the
rates of future compensation increases. The didgatmis also significant to the development deotpostretirement benefit liabilities. The
Company determines these assumptions in consultaiib its investment advisors and actuaries.

The discount rate reflects the rate used to estitthet value of the Company’s pension and otherg@@rgment liabilities for which they could
be settled at the end of the year. When determithiegliscount rate, the Company discounted theaegdgension disbursements over the nex
fifty years and based upon this analysis, the Compaed a discount rate of 4.55 percent to meatsuteS. pension liabilities at December
2013, which is higher than the 3.75 percent usd&kaember 31, 2012. Similarly, the Company discedihe expected disbursements of its
other postretirement benefit liabilities and baspdn this analysis, the Company used a discoumiofad.60 percent to measure it other
postretirement liabilities at December 31, 2013iclwhs higher than the 3.60 percent used at DeceBhe?012. A similar analysis was
completed in the U.K. and the Company increasedlifeount rate used to measure its U.K. pensidrilitias to 4.50 percent at December 31,
2013 from 4.40 percent at December 31, 2012.

The rate of future compensation increases is usddtermine the future benefits to be paid forrgadeand non-bargained employees, since th
amount of a participant’s pension is partiallyiatitable to the compensation earned during hisochreer. The rate reflects the Company’s
expectations over time for salary and wage inffaiad the impacts of promotions and incentive camaation, which is typically tied to
profitability. Effective July 1, 2009, the Compafigze the Spectrum (salaried employees) Plan ittise so this assumption is not applicable
to valuing the pension liability. Effective April 012, the Company amended the Cooper Avon PeRd&mto freeze all future pension
benefits so this assumption is not applicable taimg the pension liability.

The assumed lontgrm rate of return on pension plan assets is egpli the market value of plan assets to deriwglaation to pension exper
that approximates the expected average rate of iasgstment return over ten or more years. A desién the expected long-term rate of
return will increase pension expense, whereas@ease in the expected long-term rate will redwesfpn expense. Decreases in the level of
actual plan assets will serve to increase the abmfyrension expense, whereas increases in thedéaetual plan assets will serve to decreas
the amount of pension expense. Any shortfall inatteial return on plan assets from the expectedrretill increase pension expense in future
years due to the amortization of the shortfall, kglas any excess in the actual return on plan afsseighe expected return will reduce pens
expense in future periods due to the amortizatidh@excess.

The Company’s investment strategy is to match agedahe cash flows of the pension obligations. Thepany’s current asset allocation for
U.S. plans’ assets is 66 percent in equity sees(iB0 percent in debt securities and 4 percerdsh. The Company’s current asset allocation
for U.K. plan assets is 51 percent in equity sei@s;i 40 percent in bonds and 5 percent in promartyinfrastructure funds and 4 percent in
cash. Equity security investments are structureattoeve a balance between growth and value stdtliesCompany determines the annual rat
of return on pension assets by first analyzingcttraposition
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of its asset portfolio. Historical rates of retame applied to the portfolio and may be adjustestan a review by the Company’s investment
advisors and actuaries. Industry comparables dret outside guidance is also considered in thealrsalection of the expected rates of returr
on pension assets.

The actual return on U.S. pension plans’ assetsagpsoximately 14.00 percent in 2013 compared tasset gain of approximately 12.00
percent in 2012. The actual return on U.K. pengian assets approximated 11.40 percent in 2013 amdgo an asset gain of 11.30 perce
2012. The Company’s estimate for the expected teng-return on its U.S. plan assets used to d&ie and 2013 pension expense was 7.0
percent. The expected longrm return on U.K. plan assets used to deriv @i and 2013 pension expense was 6.48 perced.@hgercen
respectively.

The Company has accumulated net deferred lossgtimgsrom the shortfalls and excesses in acte@lrns on pension plan assets from
expected returns and, in the measurement of peaiuh other postretirement liabilities, decreasekiacreases in the discount rate and the
of future compensation increases and differencegdsm actuarial assumptions and actual experierabng $523.2 million at December 31,
2013. These amounts are being amortized in accoedaith the corridor amortization requirements 08 lUGAAP over periods ranging from
10 years to 14 years. Amortization of these netmetl losses was $46 million in 2012 and $53 nmilliw 2013.

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

In accordance with U.S. GAAP, the Company recognibhe funded status (i.e., the difference betwherdair value of plan assets and the
projected benefit obligation) of its pension anklestpostretirement benefit (“OPEB”) plans and tbeunrecognized actuarial losses and
unrecognized prior service costs in the consolilhtdance sheets. The unrecognized actuarial lasgbanrecognized prior service costs
(components of cumulative other comprehensiveilotise stockholderstquity section of the balance sheet) will be subestly recognized ¢
net periodic pension cost pursuant to the Compamigterical accounting policy for amortizing suah@unts. Further, actuarial gains and
losses that arise in subsequent periods and arecagnized as net periodic benefit costs in tineesperiods will be recognized as a compol
of other comprehensive income.

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

The Company is exposed to fluctuations in interatgts and currency exchange rates from its finhms&uments. The Company actively
monitors its exposure to risk from changes in fgnedurrency exchange rates and interest ratesv@dse financial instruments are used to
reduce the impact of these risks. See the “Sigmitidccounting Policies - Derivative financial ingnents” and “Fair Value of Financial
Instruments” notes to the consolidated financialeshents for additional information.

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

A decrease in interest rates by ten percent chtheal rates would have adversely affected thevidire of the Company'’s fixed-rate, lotgyrm
debt by approximately $14 million and $13 million2ecember 31, 2012 and December 31, 2013, respBctiAn increase in interest rates by
ten percent of the actual rates for the Compangatihg rate long-term debt obligations would navé been material to the Company’s result:
of operations and cash flows.

To manage the volatility of currency exchange expes related to future sales and purchases, theo@onfirst nets the exposures on a
consolidated basis to take advantage of naturaétsff Then, for the residual portion, the Companigrs into forward exchange contracts and
purchases options with maturities of less than daths pursuant to the Company’s policies and hegdgiactices. The changes in fair value of
these hedging instruments are offset, in part evhinle, by corresponding changes in the fair valueash flows of the underlying exposures
being hedged. The Company’s unprotected exposaregrhings and cash flow fluctuations due to chamgéoreign currency exchange rates
were not significant at December 31, 2012 and 2013.

The Company enters into foreign exchange conttaatsanage its exposure to foreign currency denamihaeceivables and payables. The
impact from a ten percent change in foreign cuyanahange rates on the Company’s foreign currelecyominated obligations and related
foreign exchange contracts would not have beenrahte the Company’s results of operations andhdbsws.
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Item 8. FINANCIAL STATEMENTS AND SUPPLEMENTARY DATA

CONSOLIDATED STATEMENTS OF INCOME
Years Ended December 31
(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 (expens¢

Income before income tax

Provision (benefit) for income tax
Net income

Net income attributable to noncontrolling shareko! interests
Net income attributable to Cooper Tire & Rubber @amy

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

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

See Notes to Consolidated Financial Statementgspaigto 66.
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2011 2012 2013
$3,007,821 $4,200,83  $3,439,23
3,562,81 3,546,561  2,923,04

345,00 654,26t 516,19

181,70¢ 257,30 275,47

163,30: 396,96 240,71

(36,197 (29,54¢) (27,906

3,19( 2,56( 81C
3,84¢ (1,526) (647)

134,14¢ 368,45 212,97

(135,45) 116,02 79,40¢

269,60: 252,42 133,56!

16,10( 32,05 22 55:
$ 25350: $ 220370 $ 1110L
$ 406 $ 35 $ 17t
$ 40 $  34¢ $ 178
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CONSOLIDATED STATEMENTS OF COMPREHENSIVE INCOME
Years Ended December 31
(Dollar amounts in thousands except per share atapun

Net income
Other comprehensive income (lo
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 matdetaecuritie:
Income tax benefit (expense) on derivative instnts
Financial instruments, net of ti

Postretirement benefit plal

Amortization of actuarial los

Amortization of prior service crec

Pension curtailment ga

Actuarial gain (loss

Income tax (expense) benefit on postretirementfiiquians

Foreign currency translation effe

Postretirement benefit plans, net of

Other comprehensive income (lo
Comprehensive incorr
Less comprehensive income attributable to nonctintysshareholder’ interests
Comprehensive income attributable to Cooper Tireubber Compan

See Notes to Consolidated Financial Statement&spa to 66.
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2011 2012 2013
$269,60. $252,42( $133,56!
7,481 13,72( 18,73(
4,89: — —
12,38( 13,72( 18,73(
9,18¢ (7,469 1,727
(89¢) 2,55¢ (539
8,29( (4,912 1,18¢
37,33 46,71 52,84¢
(1,43%) (879) (56€)
— (7,460) —
(162,06) (97,979 158,58
45,28: 22,08: (84,719
16¢ 19¢ (1,366)
(80,719  (37,31) 124,79
(60,041 (28,509  144,71:
209,55¢ 22392, 278,27t
16,52t 34,19¢ 25,75;
$193,03. $189,72.  $252,51¢
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CONSOLIDATED BALANCE SHEETS
December 31
(Dollar amounts in thousands)

ASSETS
Current asset:
Cash and cash equivalel
Notes receivabl
Accounts receivable, less allowances of $13,2@0a2 and $16,996 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, 848 at 2012 and $63,354 at 2(
Restricted cas
Deferred income tax asst
Other asset

Total asset

See Notes to Consolidated Financial Statement&spa to 66.
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2012 2013
$ 351,81 $ 397,73
47,64¢ 86,96
415,46( 360,40
380,83 360,68
40,95: 35,57¢
140,07¢ 120,91
561,86 517,17
72,90 92,51
1,449,69!  1,454,79
48,67 51,18¢
315,30 326,63
1,740,74;  1,847,57!
224,45 246,76
2,329,181  2,472,15
1,399,93; 1,497,88
929,25! 974,26
18,85 18,85
150,01° 160,30
7,741 2,75¢
228,84 111,64
16,75: 15,52¢
$2,801,16/  $2,738,14




Table of Contents

CONSOLIDATED BALANCE SHEETS

December 31

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

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

Deferred income tax liabilitie

Equity:

Preferred stock, $1 par value; 5,000,000 sharéw&ned; none issue
Common stock, $1 par value; 300,000,000 share®arnéd; 87,850,292 shares issued at 2012 and &t

Capital in excess of par vali
Retained earning
Cumulative other comprehensive Ic

Less: common shares in treasury at cost (24,698423012 and 24,464,264 at 20:

Total parent stockholde’ equity

Noncontrolling shareholde’ interests in consolidated subsidiat

Total equity
Total liabilities and equit

See Notes to Consolidated Financial Statementgsaigto 66.
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2012 2013
$ 32,83 $ 2210
379,86 302,42
221,82 211,09(
18,29° 11,09¢
2,31¢ 17,86¢
655,14 564,58:
336,14 320,95¢
291,54¢ 238,65:
432,92 291,80
168,96° 157,91
8,02¢ 6,601
87,85( 87,85(
91¢ 4,43:
1,657,931  1,741,61
(551,520 (410,020
1,19517'  1,423,87.
(437,55) (433,000
757,62 990,86t
150,79: 166,75¢
908,41  1,157,62
$2,801,16  $2,738,14
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CONSOLIDATED STATEMENTS OF EQUITY
(Dollar amounts in thousands except per share atapun

Balance at January 1,
2011

Net income

Other comprehensive
income (loss

Comprehensive income
(loss)

Dividends payable to
noncontrolling
shareholde

Acquisition of busines

Acquisition of
noncontrolling
shareholdel interests

Expiration of put optiot

Stock compensation
plans, including tax
benefit of $41:

Total Equity

Redeemable
Noncontrolling

Cumulative
Other

Total
Parent

Noncontrolling

Shareholders’

Cash dividends - $.42 per

share

Balance at December 3:
2011

Net income

Other comprehensive
income (loss

Comprehensive income
(loss)

Dividends payable to
noncontrolling
shareholde

Acquisition of busines

Acquisition of
noncontrolling
shareholder interests

Stock compensation
plans, including tax
benefit of $2,46¢

Cash dividends - $.42 p«
share

Balance at December 31,

2012

Net income

Other comprehensive
income (loss)

Comprehensive income
(loss)

Dividends payable ta
noncontrolling
shareholder

Stock compensatior
plans, including tax
benefit of $494

Common  Capital In Comprehensiv. =~ Common  Stockholders’  Interests in
Shareholders’ Stock Excess of Retainec Shares in Consolidated
Interests $1 Par Valu Par Value Earnings Income (Loss Treasury Equity Subsidiarie: Total

71,44: 87,85( 61,44. 1,247,26 (468,06:) (467,70)  460,78¢ 62,26 523,05(

13,62¢ 253,50 253,50: 2,47: 255,97¢

3,59¢ (60,470 (60,470 (3,169 (63,639

17,22: 253,50 (60,470) 193,03¢ (697) 192,33t
(5,73))

37,85! 37,85!

(51,81) (10,089 7,65¢ (54,239 (62,26) (116,500

(82,939 82,93: 82,93«

(8,590) (167) 13,10: 4,34¢ 4,34¢

(26,127) (26,127) (26,127)

— 87,85( 1,042 1,464,39 (520,879 (454,609 577,80: 120,08 697,89(

220,37: 220,37: 32,05¢ 252,42¢

(30,64%) (30,646 2,14 (28,50%)

220,37: (30,649 189,72: 34,19¢ 223,92:

(3,495 (3,495

(72) (72) (72)

(52 (554) 17,05( 16,44¢ 16,44«

(26,279 (26,279 (26,279)

— 87,85( 91¢ 1,657,93 (551,52() (437,55) 757,62 150,79: 908,41t

111,01¢ 111,01¢ 22,55; 133,56!

141,50¢ 141,50¢ 3,20¢ 144,71:

111,01¢ 141,50¢ 252,51¢ 25,751 278,27t

(9,790) (9,790)

3,51¢ (734) 4,547 7,327 7,327



Cash dividends- $.42

per share (26,604) (26,604 (26,604)
Balance at December 3:
2013 $ — $ 87,85( $ 4,43¢ $1,741,61 $ (410,02() $(433,000) $ 990,86t $ 166,75¢ $1,157,62!

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

Operating activities
Net income

Adjustments to reconcile net income to net caskigeal by operations

Depreciation and amortizatic
Deferred income taxe
Stock based compensati
Change in LIFO reserv
Amortization of unrecognized postretirement best
Loss on sale of asse
Changes in operating assets and liabilities ofinaintg operations
Accounts and notes receival
Inventories
Other current asse
Accounts payabl
Accrued liabilities
Other items

Net cash provided by operating activit
Investing activities
Additions to property, plant and equipment and tzdiged software
Acquisition of businesses, net of cash acqu
Acquisition of assets in Serk
Proceeds from the sale of ass
Net cash used in investing activiti
Financing activities
Net payments on shr-term debr
Additions to lon¢-term debt
Repayments of lor-term debi
Acquisition of noncontrolling shareholder inter
Payment of dividends to noncontrolling sharehols
Payment of dividend
Issuance of common shares and excess tax benefistions
Net cash used in financing activiti
Effects of exchange rate changes on cash of cangraperation:
Changes in cash and cash equival
Cash and cash equivalents at beginning of
Cash and cash equivalents at end of"

See Notes to Consolidated Financial Statement&spa to 66.
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2011 2012 2013
$269,60: $252,42( $ 133,56
122,89 128,91 134,75:
(168,69) 20¢ 34,02
4,13: 8,03¢ 6,97:
45,35; (63,689  (11,41)
35,32 45,83¢ 52,28
2,83¢ — —
(27,13) 38,18( 25,36
(105,58) (28,20 62,62(
6,62¢ (8,93 (28,85
(58,049) 37,93¢ (81,607
777 60,31¢ 4,63¢
(2,589  (16,82)  (59,98)
125,51 454,22( 272,37
(155,400  (187,33) (180,449
(17,380 — —
— (18,539 —
3,45( 79¢ 722
(169,33)  (205,07)  (179,72)
(23,590 (99,805 (11,919
30,01 10,08¢ 24,52
(600) (22,019 (24,169
(116,50 (71) —
(5,73) (3,495) (9,790
(26,127 (26,279 (26,609
4,47 8,96: 1,43¢
(138,06)  (132,60) (46,506
2,231 1,56¢ (230)
(179,649  118,10° 45,91
413,35¢ 233,71( 351,81
$233,71( $351,81° $397,73
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Notes to Consolidated Financial Statements
(Dollar amounts in thousands except per share atapun

Note 1 - Significant Accounting Policies

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

The Company consolidates into its financial stateiséhe accounts of the Company, all wholly-ownelolsgdiaries, and any partially-owned
subsidiary that the Company has the ability to mdn€ontrol generally equates to ownership pemgat whereby investments that are more
than 50-percent owned are consolidated, investniestshsidiaries of 50 percent or less but grethin 20-percent are accounted for using the
equity method, and investments in subsidiaries0gb&cent or less are accounted for using theme#itod. The Company does not consolidat
any entity for which it has a variable interestdzhsolely on power to direct the activities andgigant participation in the entity’s expected
results that would not otherwise be consolidatexttian control through voting interests. Furthee, Company’s joint ventures are businesse:
established and maintained in connection with tbm@any’s operating strategy.

Cash and cash equivalents and Short-term invessndiite Company considers highly liquid investmenith\an original maturity of three
months or less to be cash equivalents.

The Company’s objectives related to the investroéash not required for operations is to preseamtal, meet the Company’s liquidity
needs and earn a return consistent with these lmedeand market conditions. Investments deemegibédi for the investment of the
Company'’s cash include: 1) U.S. Treasury securéiesgeneral obligations fully guaranteed with eespo principal and interest by the
government; 2) obligations of U.S. government agen@&) commercial paper or other corporate notgsime quality purchased directly from
the issuer or through recognized money market dead¢ time deposits, certificates of deposit ankeas’ acceptances of banks rated “A-" by
Standard & Poor’s or “A3” by Moody'’s; 5) collateizéd mortgage obligations rated “AAA” by StandardP&or’s and “Aaa” by Moody'’s; 6)
tax-exempt and taxable obligations of state andllgovernments of prime quality; and 7) mutual feied outside managed portfolios that
invest in the above investments. The Company hal aad cash equivalents totaling $351,817 and $3274t December 31, 2012 and
December 31, 2013, respectively. The majority ef¢hsh and cash equivalents were invested in ifjitancial instruments in excess of
amounts insured by the Federal Deposit InsurancpdZation and, therefore, subject to credit riskadgement believes that the probability of
losses related to credit risk on investments diasisas cash and cash equivalents is unlikely.

Notes receivabl- The Company has received bank secured notesdeatain of its customers in the PRC to settle t@umunts

receivable. These notes generally have maturifissxanonths or less and are redeemable at the dlaiskuance. The Company evaluates the
credit risk of the issuing bank prior to acceptingank secured note from a customer. Managemeetbslthat the probability of material
losses related to credit risk on notes receivabtemote.

Accounts receivabl The Company records trade accounts receivable wewemue is recorded in accordance with its reveacegnition
policy and relieves accounts receivable when paysnae received from customers.

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

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

Longlived assets Property, plant and equipment are recorded dtarasdepreciated or amortized using the straigletér accelerated
methods over the following expected useful lives:

Buildings and improvemen 10 to 40 yeal
Machinery and equipme 5to 14 yeat
Furniture and fixture 5to 10 yeat
Molds, cores and ring 4 to0 10 yeat
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The Company capitalizes certain internal and eslerasts incurred to acquire or develop interna-scftware. Capitalized software costs are
amortized over the estimated useful life of thevsafe.

Intangibles with definite lives include trademartesshnology and intellectual property which are gimed over their useful lives, which range
from five years to 30 years. The Company evaludtesecoverability of long-lived assets based odisgounted projected cash flows
excluding interest and taxes when any impairmemd&ated. Goodwill and indefinitéved intangibles are assessed for potential inmpait a
least annually or when events or circumstancegateiimpairment may have occurred.

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

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

2011 2012 2013

Numerator

Numerator for basic and diluted earnings per shareome from continuing operations available

to common stockholde $253,50:  $220,37: $111,01:

Denominatol

Denominator for basic earnings per si- weighted average shares outstant 62,15( 62,56 63,321

Effect of dilutive securitie- stock options and other stock ur 862 663 95t

Denominator for diluted earnings per sh- adjusted weighted average share outstar 63,01: 63,22¢ 64,28
Basic earnings per shal

Net income attributable to Cooper Tire & Rubber @amy common stockholde $ 408 $ 352 § 1.7%
Diluted earnings per shar

Net income attributable to Cooper Tire & Rubber @amy common stockholde $ 40z $ 34¢ § 1.7¢

Options to purchase shares of the Company’s constumk not included in the computation of dilutednéegs per share because the options’
exercise prices were greater than the average inanke of the common shares were 1,045,709, 133h0i0842,413 in 2011, 2012 and 2013,
respectively. These options could be dilutive ia fiture depending on the performance of the Cogipatock.

Derivative financial instrument+ Derivative financial instruments are utilizedthg Company to reduce foreign currency exchangs.riehe
Company has established policies and proceduressfoassessment and the approval, reporting andtonimg of derivative financial
instrument activities. The Company does not emtier financial instruments for trading or speculatpurposes. The Company offsets fair vi
amounts recognized on the Consolidated BalancetSfaralerivative financial instruments executethvthe same counter-party.

The Company uses foreign currency forward contrastsedges of the fair value of certain non-U.Haddenominated asset and liability
positions, primarily accounts receivable. Gains lmsdes resulting from the impact of currency ergearate movements on these forward
contracts are recognized in the accompanying Citadetl Statements of Income in the period in wihehexchange rates change and offset
the foreign currency gains and losses on the uyidgrexposure being hedged.

Foreign currency forward contracts are also usdtbtige variable cash flows associated with foredasales and purchases denominated in
currencies that are not the functional currencgesfain entities. The forward contracts have maésriof less than twelve months pursuant to
the Company'’s policies and hedging practices. Tfaseard contracts meet the criteria for and hagerbdesignated as cash flow hedges.
Accordingly, the effective portion of the changdair value of unrealized gains and losses on $oiekard contracts are recorded as a separal
component of stockholders’ equity in the accompagytonsolidated Balance Sheets and reclassifieceantnings as the hedged transaction
affects earnings.
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The Company assesses hedge effectiveness qualtedlying so, the Company monitors the actual aneldasted foreign currency sales and
purchases versus the amounts hedged to identifhetge ineffectiveness. The Company also perfoegiession analysis comparing the
change in value of the hedging contracts versusitiderlying foreign currency sales and purchasegmwconfirms a high correlation and
hedge effectiveness. Any hedge ineffectivenesasdsrded as an adjustment in the accompanying Gdagedl Statements of Income in the
period in which the ineffectiveness occurs.

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

Income taxe- Income tax expense is based on reported earflovgs before income taxes in accordance withdakeules and regulations of
the specific legal entities within the various dfiec¢axing jurisdictions where the Company’s incems earned. Taxable income may differ
from earnings before income taxes for financialbaeting purposes. To the extent that differencesae to revenue or expense items reporte
in one period for tax purposes and in another pewo financial accounting purposes, a provisiondeferred income taxes is made using
enacted tax rates in effect for the year in whihdifferences are expected to reverse. A valuaiiowance is recognized if it is anticipated
that some or all of a deferred tax asset may no¢akized. Deferred income taxes generally areexirded on the majority undistributed
earnings of international subsidiaries based orCitnapany’s intention that these earnings will aomdi to be reinvested. The Company
provides for the current tax impact of the earniafjmiternational subsidiaries it intends to distite in a future period.

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

Pursuant to applicable accounting rules, the Companrues the minimum liability for each known otaivhen the estimated outcome is a
range of possible loss and no one amount withihrtirege is more likely than another. The Compargsasrange of settlements because an
average settlement cost would not be meaningfeksihe products liability claims faced by the Comypare unique and widely variable. The
cases involve different types of tires, models lamek, different circumstances surrounding thedai such as different applications, vehicles,
speeds, road conditions, weather conditions, dewer, tire repair and maintenance practices,isetife conditions, as well as different
jurisdictions and different injuries. In additian,many of the Compal's products liability lawsuits the plaintiff allegésat his or her harm w.
caused by one or more co-defendants who actedéndeptly of the Company. Accordingly, the claimsesited and the resolutions of those
claims have an enormous amount of variability. bsts have ranged from zero dollars to $33 milifoane case with no “average” that is
meaningful. No specific accrual is made for induadlunasserted claims or for premature claimsresselaims where the minimum
information needed to evaluate the probability d&hility is not yet known. However, an accruat guch claims based, in part, on
management’s expectations for future litigationvéigt and the settled claims history is maintainBdcause of the speculative nature of
litigation in the U.S., the Company does not bediavumeaningful aggregate range of potential losagserted and unasserted claims can be
determined. The Company’s experience has demoedttiaat its estimates have been reasonably acandien average, cases are settled at
amounts close to the reserves established. Howgvepossible an individual claim from time ton& may result in an aberration from the
norm and could have a material impact.

The products liability expense reported by the Canypincludes amortization of insurance premiumsasjustments to settlement reserves
and legal costs incurred in defending claims agairesCompany. Legal costs are expensed as incamegroducts liability insurance
premiums are amortized over coverage periods.

Advertising expens— Expenses incurred for advertising include productiod media and are generally expensed when imtuCeests
associated with dealer-earned cooperative advegtaie recorded as a reduction of revenue comparfi@igt sales at the time of sale.
Advertising expense for 2011, 2012 and 2013 was4934 $49,756 and $48,976, respectively.

Stock-based compensatiofhe Company’s incentive compensation plans allavGbmpany to grant awards to key employees indima bf
stock options, stock awards, restricted stock (RSUs”), stock appreciation rights, performantack units (“PSUs”), dividend equivalents
and other awards. Compensation related to theselawsadetermined based on the fair value on the afagrant and is amortized to expense
over the vesting period. For RSUs and PSUs, thegaosnrecognizes compensation expense based oarnther ef the vesting date or the date
when the employee becomes eligible to retire. lfas can be settled in cash, these awards arelsztas liabilities and marked to market.
Note 17— Stock-Based Compensation for additional infororati
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Warranties “Warranties are provided on the sale of certaimef@ompany’s products and an accrual for estinfatede claims is recorded at
the time revenue is recognized. Tire replacemedéeumost of the warranties the Company offers ia pnorated basis. The Company provi
for the estimated cost of product warranties bgsedarily on historical return rates, estimateshaf eligible tire population and the value of
tires to be replaced. The following table summarithee activity in the Company’s product warrangpllities which are recorded in Accrued
liabilities and Other long-term liabilities on tl@mpany’s Consolidated Balance Sheets:

2011 2012 2013
Reserve at January 1 $ 24,92: $ 27,40( $ 30,13¢
Additions 34,28¢ 23,18« 19,677
Payment: (31,817) (20,44%) (18,967)
Reserve at December $ 27,40( $ 30,13¢ $ 30,85:

Use of estimates Fhe preparation of consolidated financial states@ntonformity with U.S. generally accepted acamgprinciples

requires management to make estimates and assus it affect reported amounts of: (1) revenueseaipenses during the reporting period;
and (2) assets and liabilities, as well as dise®sf contingent assets and liabilities, at the dditthe consolidated financial statements. Actual
results could differ from those estimates.

Revenue recognitic— Revenues are recognized when title to the prodagtes to customers. Shipping and handling costeemeded in cost
of products sold. Allowance programs such as voluehates and cash discounts are recorded at teeofisale as a reduction to revenue base
on anticipated accrual rates for the year.

Research and developme Costs are charged to cost of products sold asredand amounted to approximately $44,586, $50a8@iL
$51,127 during 2011, 2012 and 2013, respectively.

Related Party Transactiol- The Company’s CCT joint venture had notes payabteé noncontrolling shareholder of $14,319 an@83as
of December 31, 2012 and 2013, respectively andl $869, $900 and $648 of interest in 2011, 20122418, respectively. The CCT joint
venture also paid $41,595, $46,235 and $36,868amoncontrolling shareholder primarily for the ghase of utilities during 2011, 2012 and
2013, respectively. The Company’s COOCSA joint vempaid $27,745, $29,865 and $26,674 in 2011, 20022013, respectively, to an
employment services company in Mexico owned in pgmnembers of the joint venture workforce. The @any believes the payment for
services to related parties are consistent wittketaate for comparable services from third parties

Accounting Pronouncemer— Recently Adopted

In February 2013, the Financial Accounting Standd@dard (“FASB”) issued Accounting Standards Upda&sU”) 2013-02, “Reporting of
Amounts Reclassified Out of Accumulated Other Caghpnsive Income,” which requires an entity to pdevinformation about amounts
reclassified out of accumulated other comprehernisis@me by component. The Company has includedigsosures required by this ASU in
Footnote 15 — Cumulative Other Comprehensive Loss.

In December 2011, the FASB issued Accounting Statsddpdate (“ASU”) 2011-11, “Disclosures about @ffsng Assets and Liabilities,”
which requires an entity to disclose informatioathoffsetting and related arrangements. The amenthin this update are effective for
annual and interim periods beginning on or aftewaay 1, 2013, with retrospective application. dmuary 2013, the FASB issued ASU 2013-
01, “Clarifying the Scope of Disclosures about ©ffgg Assets and Liabilities.” The Company haspdd these ASUs and has included the
expanded disclosures in Footnote 11 — Fair Valugrdncial Instruments.

Accounting Pronouncemer— To be adopted

Income Taxes - In July 2013, the FASB issued ASWI3201, “Presentation of an Unrecognized Tax Beigfien a Net Operating Loss
Carryforward, a Similar Tax Loss, or a Tax Credir@forward Exists,” which clarifies treatment afrecognized tax benefits based on
surrounding circumstances. The amendments in gdate are effective for annual and interim perioglginning on or after December 15,
2013. Although the Company does not expect thetamlopf ASU 2013-11 to have a material effect ancbnsolidated financial statements, it
will modify presentation of its unrecognized taxnbét if the specific circumstances are met.
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Reclassificatiol— certain amounts for prior years have been reifilsd$o conform to the current year presentation.the 2012 Consolidated
Balance Sheet, fixed asset balances at the Conmgphtegican manufacturing operations have been raifiled to more appropriately reflect t
underlying nature of the assets.

Note 2 — Merger Agreement

On June 12, 2013, the Company and Apollo Tyres (“&hollo”) announced the execution of a definitimeerger agreement (the “Agreement
and Plan of Merger”) under which a wholly-owned sidiary of Apollo was to acquire the Company inadlrcash transaction valued at
approximately $2.5 billion. On December 30, 2058, €Company terminated the Agreement and Plan ofjéteGee also Footnote 22 -
Subsequent Events.

The Company is a party to a trust agreement wisighténded to provide funding for benefits payabid other potential payments to directors
executive officers and certain other employees uadgous plans and agreements of the CompanyeXeeution of the Agreement and Pla
Merger constituted a “potential change in controttler such plans and agreements and as a resulpthpany was required to fund the
estimated value of the payments to be made todaheflriaries under the trust agreement. The Comparydeposited 1,906,183 of common
shares with the trustee in connection with thigifog. These shares are treated as treasury shatbese financial statements and in
accordance with Accounting Standards Codificati6@,ZEarnings Per Share,” are not included in temilgs per share calculations.

During 2013, the Company incurred approximately,848 of expenses associated with the AgreemenP&rdof Merger. These expenses are
recorded in Selling, general & administrative exggnon the Consolidated Statements of Income.

Note 3 — Acquisitions

On January 14, 2011, the Company invested $21,7d%equired an additional 21-percent ownership@OCSA, a Mexican tire
manufacturing entity in which the Company had poasly been an equity investor. The Company’s ownriprshare increased to
approximately 58 percent and, because of the isergavoting rights, the results of the entity 488 percent of its assets and liabilities were
consolidated from the date of this transaction. Thenpany made this additional investment as patsatrategic plan to build a sustainable,
competitive cost position.

The COOCSA acquisition has been accounted forpaschase transaction. The total consideration(tliog the $21,775 paid and the fair
value of the original 38-percent ownership intérasis been allocated to the assets acquired,iiebiissumed and noncontrolling shareholde
interest based on their respective fair valuesuatidry 14, 2011. The excess purchase price ovestiraated fair value of the net assets
acquired has been allocated to goodwill. Goodwaiiisists of anticipated growth opportunities for CCEA and is recorded in the North
American Tire Operations segment. Goodwill is nedualctible for federal income tax purposes. The ajp&y results of COOCSA have been
included in the consolidated financial statememth® Company since the date of the transaction.

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

Assets
Cash $ 4,39
Inventory 14,10¢
Other current asse 3,64t
Property, plant & equipmel 84,06¢
Goodwill 18,851
Liabilities
Payable to Cooper Tire & Rubber Comp: (4,185
Accounts payabl (4,990
Accrued liabilities (2,817
Deferred income taxe (7,89¢)
Notes payable to Cooper Tire & Rubber Comp (11,269
93,90¢
Noncontrolling shareholder intere (37,859
Cooper Tire & Rubber Company consideral $ 56,05t
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The Company has determined that the nonrecurringddue measurements related to each of theséseamse liabilities rely primarily on
Company-specific inputs and the Company’s assumgtibout the use of the assets and settlememthilftles, as observable inputs are not
available and, as such, reside within Level 3 efftir value hierarchy as defined in Footnote Iie Tompany utilized a third party to assist in
the fair value determination of certain componeithe purchase price allocation, namely Propgiignt and equipment. The valuation of
Property, plant and equipment was developed uginggpily the cost approach. The fair value of thenpany’s investment was determined
based upon internal and external inputs considesamigus relevant market transactions and discaucdsh flow valuation methods, among
other factors. The fair value of noncontrolling swlder interest was valued using the same matked to value the investment.

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

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

The acquisition does not meet the thresholds &grificant acquisition and therefore no pro forfimancial information is presented.

On January 17, 2012, the Company acquired cersaiets of Trayal Korporacija in Krusevac, Serbiagfoproximately $18,500, including
transaction costs. The assets purchased includebarding and certain machinery and equipmentdnjunction with the asset acquisition,
the Company established Cooper Tire & Rubber Com@ambia d.o.o. (“Cooper Serbia”). Cooper Serbieoisiprised of the assets acquired
from Trayal Korporacija, coupled with those assetguired through additional capital spending. Co&®rbia’s tire-making operations will
complement the Company’s operations and produetiaffs in Europe. The newly formed Serbian ensityncluded in the International Tire
Operations segment. This transaction was accodotes an asset acquisition 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 not haveqay the grants contingent upon the Company invgstpproximately $63,700 (includi
the original purchase price) over the next thremyand maintaining a minimum employment levelmyithe period. The Company intends to
satisfy the criteria listed so management doesantitipate that any funds will need to be re-paidDecember 31, 2013, the Company has
recorded $1,268 of restricted cash on the CongelilBalance Sheets representing the proportiohate ®f the capital expenditures yet to be
made. Should the Company fail to meet these aiténe Company will be required to repay the erimount of the government grants.

Note 4 — Inventories

Inventory costs are determined using the lasthist-but (“LIFO”) method for substantially all U.8wentories. The current cost of this
inventory under the first-in, first-out (“FIFO”) riteod was $481,967 and $432,906 at December 31, 2842013, respectively. These FIFO
values have been reduced by approximately $172384%161,436 at December 31, 2012 and 2013, résplgcto arrive at the LIFO value
reported on the Consolidated Balance Sheets. Thaining inventories have been valued under the FiF@verage cost method. All
inventories are stated at the lower of cost or miark

Note 5 — Other Current Assets

Other current assets at December 31 were as fallows

2012 2013
Deferred tax assets $46,65¢ $44,16¢
Income tax recoverab 5,29 29,59(
Other 20,95¢ 18,75¢

$72,90¢ $92,51¢

-42-



Table of Contents

Note 6 - Goodwill and Intangibles

Goodwill is recorded in the segment where it wasegated by acquisitions. Goodwill in the amoun$b8,851 was recorded in 2011 as a resu
of an acquisition. There have been no changestuatlue of goodwill since 2011. Goodwill prior t612L was zero. See Note 3 — Acquisitions
for a discussion of the goodwill acquired. Purcldageodwill and indefinite-lived intangible assete géested annually for impairment unless
indicators are present that would require an gadist.

During the fourth quarters of 2012 and 2013, thenfany completed its annual goodwill and intangddsets impairment tests and no
impairment was indicated.

The following table presents intangible assetsarmimulated amortization balances as of Decemheét@P and 2013:

December 31, 201 December 31, 201
Gross Net Gross Net
Carrying Accumulate: Carrying Carrying Accumulated Carrying
Amount Amortizatior Amount Amount Amortization Amount
Definite-lived:

Capitalized software cos $137,98. $ (17,549 $120,44( $160,97¢ $ (31,77) $129,20¢
Land use right 17,26: (3,572) 13,69: 20,04: (3,80%) 16,23¢
Trademarks and tradenan 10,89: (6,245 4,64¢ 10,97: (6,850 4,12z
Patents and technoloy 15,03¢ (24,996 42 14,631 (14,639 3
Other 7,36¢ (5,989 1,381 7,21F (6,297) 91¢

188,54( (48,340 140,200 213,84t (63,35  150,49:

Indefinite-lived:
Trademarks 9,817 — 9,817 9,817 — 9,817
$198,35 $ (48,34() $150,01° $223,66: $ (63,359 $160,30¢

Estimated amortization expense over the next feeryis as follows: 2014 - $10,922, 2015 - $10,2026 - $11,621, 2017$16,264 and 201
- $18,301.

Note 7 - Other Assets

Other assets at December 31 were as follows:

2012 2013
Tax incentives $14,50¢ $12,62:
Other 2,24¢ 2,90¢

$16,75: $15,52¢

Note 8 - Accrued Liabilities

Accrued liabilities at December 31 were as follows:

2012 2013

Products liability $ 70,26; $ 70,47:
Payroll and withholding 71,05¢ 59,15¢
Warranty 24,28t 20,91;
Other postretirement benef 16,68( 14,21
Advertising 13,99 12,14¢
Foreign currency derivative instrumei 1,26t —

Other 24,28( 34,18¢

$221,82: $211,09(
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Note 9 - Income Taxes

Components of income from continuing operation®teeincome taxes and noncontrolling shareholdetsrésts were as follows:

2011 2012 2013
United States $ 21,76: $206,85: $107,91¢
Foreign 112,38: 161,59 105,05:
Total $134,14¢ $368,45( $212,97:
The provision (benefit) for income tax for contingioperations consisted of the following:
2011 2012 2013
Current:
Federa $ 6,69/ $ 67,92 $ 7,87¢
State and loce 2,05:% 9,81: 2,57¢
Foreign 24,48¢ 38,08: 34,92
33,23¢ 115,81! 45,37:
Deferred:
Federa (139,69) (4,22%) 26,64"
State and loce (28,897 (579 7,25¢
Foreign (100 5,001 127
(168,69() 20¢ 34,02¢
$(135,45) $116,02 $79,40¢

A reconciliation of income tax expense (benefit) dontinuing operations to the tax based on the &teiutory rate is as follows:

2011 2012 2013
Income tax provision at 35% $ 46,95: $128,95¢ $74,54(
State and local income tax, net of federal incoaxeeffect 1,87¢ 4,391 4,41¢
U.S. tax credit (1,732 — (2,339
Difference in effective tax rates of internationgkerations (15,82%) (16,545 (9,639
Tax law or rate chang 434 2,01¢ 3,70z
Valuation allowanct 1,22¢ (181) 4,001
Valuation allowance« US releast (167,229 — —
Other- net (1,167) (2,615 4,71¢
Income tax expens $(135,45) $116,02: $79,40¢

In 2011, the Company released most of the valuailonvance recorded against U.S. deferred tax aigséiie amount of $167,224 based upon
the Company’s sustained positive operating perfogaataxable income in carryback periods and tladahility of expected future taxable

income.

Payments for income taxes in 2011, 2012 and 20dt3Hfrrefunds, were $6,988, $97,093 and $76,7&pedively.
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Deferred tax assets and liabilities result fronfiedénces in the basis of assets and liabilitiesa®and financial reporting purposes. Significant
components of the Company’s deferred tax asset$iabilities at December 31 were as follows:

2012 2013
Deferred tax asset
Postretirement and other employee ben $ 269,47: $ 175,64
Products liability 71,75¢ 67,58
Net operating loss, capital loss, and tax creditsyforwards 30,04: 28,94%
All other items 49,10: 51,21
Total deferred tax asse 420,37t 323,39(
Deferred tax liabilities
Property, plant and equipme (116,879 (134,079
All other items (7,349 (7,736
Total deferred tax liabilitie (124,22) (141,81)
296,14 181,57¢
Valuation allowance (27,999 (32,370
Net deferred tax ass $ 268,15t $ 149,20¢

At December 31, 2013, the Company has apportiotatd tax losses of $17,594 and foreign tax losE88®,247 available for carryforward.
The Company has used all of the U.S. federal tedits available, and has state tax credits of $3id@&ddition to a U.S. capital loss of $52,
available for carryforward. Valuation allowancesé@&®een provided for those items for which, bagamhian assessment, it is more likely thar
not that some portion may not be realized. The t&&eral and state tax attributes and state lasgfoawards will expire from 2014 through
2023. A portion of the foreign tax losses expine@013, with additional losses expected to expir2l14. A portion of the U.S. capital loss
carryforward expired in 2013, and the remainingyfarward will expire in 2015.

The Company applies the rules under ASC 740-1&ivdcounting for Uncertainty in Income TaxXes uncertain tax positions using a “more
likely than not” recognition threshold. Pursuanthiese rules, the Company will initially recognthe financial statement effects of a tax
position when it is more likely than not, basedtos technical merits of the tax position, that sagyosition will be sustained upon examina
by the relevant tax authorities. If the tax beneféets the “more likely than not” threshold, theasiwement of the tax benefit will be based on
the Company’s estimate of the largest amount tlegttenthe more likely than not recognition threshdlie Company’s unrecognized tax
benefits, exclusive of interest, totaled approxeha$5,878 at December 31, 2013, as itemized irabelar roll forward below. In accordance
with Company policy, the liability relating to p2811 years was released or reclassified followiregeffective settlement of a U.S. federal
income tax examination for years prior to 2011. Theecognized tax benefits at December 31, 20H3a¢b uncertain tax positions in tax ye
2011 through 2013.

2011 2012 2013
Balance at January 1 $ 9,23i $ 987 $5,13¢
Settlements for tax positions of prior ye (15,969 — (409)
Additions for tax positions of the current y¢ 987 4,19¢ 56€
Additions for tax positions of prior yea 7,831 181 1,05¢
Reductions for tax positions of prior yei (572) (22%) (477)

Reductions for lapse of statute of limitatic (539) — —
Balance at December . $ 987 $5,13¢ $5,87¢

Of this amount, the effective rate would changenuti@ recognition of approximately $5,878 of theseecognized tax benefits. The Company
accrued, through the tax provision, approximat@2& $27 and $138 of interest expense for 20112 201 2013, respectively. At
December 31, 2013, the Company has $165 interesiext as an ASC 740-10 reserve.
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The Company generally considers the earnings ¢dicenon-U.S. subsidiaries to be indefinitely imessoutside the United States. In the even
that the Company plans to repatriate foreign egsjithe income tax provision would be adjustedvéengeriod it is determined that the earning:
will no longer be indefinitely invested outside thaited States. During 2014, the Company plangmatrdividends from two of its non-U.S.
subsidiaries. As a result of this decision mad20h3, the Company provided incremental U.S. incaméforeign withholding tax on these
amounts. The remaining portion of the Company’sifpm earnings is considered to be indefinitelyvegted outside the United States. The
Company has not recorded a deferred tax liabiitsted to the U.S. federal and state income taxésaeign withholding taxes on
approximately $419,375 of these undistributed eailt is not practicable to determine the amadirstdditional U.S. income taxes that could
be payable upon remittance of these earnings sixes payable would be reduced by foreign tax tsdsised upon income tax laws and
circumstances at the time of distribution, plusuheertainty in estimating the impacts of futuretenge rates.

The Company has ventures in the PRC that had breerteg full and partial income tax holidays. Thasulted in a $1,965 favorable impact to
the Company in 2011. All remaining PRC tax holidaypired in 2011.

The Company operates in multiple jurisdictions thyloout the world. The Company has effectively edttl.S. federal tax examinations for
years before 2011 and state and local examinatiwngears before 2009, with limited exceptions.thRarmore, the Compa’s non-U.S.
subsidiaries are no longer subject to income taxrgxations in major foreign taxing jurisdictions f@ars prior to 2007. The income tax
returns of various subsidiaries in various juriidits are currently under examination and it issilde that these examinations will conclude
within the next twelve months. However, it is nospible to estimate net increases or decreashs tddmpany’s unrecognized tax benefits
during the next twelve months.

Note 10 — Debt

The Company has an accounts receivable securitizé&icility of up to $175,000. Pursuant to the tewhthe facility, the Company is permit
to sell certain of its domestic trade receivablesaaontinuous basis to its wholly-owned, bankryamote subsidiary, Cooper Receivables
LLC (“CRLLC"). In turn, CRLLC may sell from time ttime an undivided ownership interest in the puseltbtrade receivables, without
recourse, to a PNC Bank administered, asset-bamk@dhercial paper conduit. During 2012, the matwftyhis facility was extended until
June 2015.

The Company and its subsidiary, Max-Trac Tire @mz,, have entered into a Loan and Security Agreertibe “New Credit Agreementiyith
a consortium of four banks. This New Credit Agreatr@rovides a $200,000 credit facility to the Compand Max-Trac Tire Co., Inc. The
New Credit Agreement is a revolving credit facilégd is secured by the Comp’s U.S. inventory, certain North American accounts
receivable that have not been previously pledgedgemeral intangibles related to the foregoing. Mees Credit Agreement has a maturity ¢
of July 2016. Borrowings under the New Credit Agneat bear a margin based on the London Interbafdc€af Rate.

The New Credit Agreement and the accounts recedvsdturitization facility have no significant firaal covenants until availability is reduc
to specified levels. At December 31, 2013, the Camypwvas not in compliance with the covenants réngithe Company to furnish financial
statements, as the third quarter Form 10-Q hadeen filed. The Company filed the third quarterrrd0-Q on February 28, 2014 and is now
in compliance with these covenants. There wereanmivings under the New Credit Agreement or theoants receivable securitization
facility at December 31, 2012 or December 31, 2@k8ept amounts used to secure letters of crelirig $81,900 and $45,100 at
December 31, 2012 and 2013, respectively. The Cogipadditional borrowing capacity, net of amounsed to back letters of credit and
based on eligible collateral through use of itditriacility with its bank group and its accounéseivable securitization facility at December
2013, would have been $241,800.

The Company’s consolidated operations in Asia hamewable unsecured credit lines that provide 2,000 of borrowings and do not
contain financial covenants. The additional borrmyvcapacity on the Asian credit lines, based agitéé collateral and the short-term notes
payable, totaled $407,000 at December 31, 2013.

In 2010, Industrial Revenue Bonds (IRBs) were iddaethe City of Texarkana to finance the desigpuigping, construction and start-up of
the expansion of the Texarkana manufacturing tgdili return for real estate and equipment locatetthie Company’s Texarkana tire
manufacturing plant. Because the assets relattgbtexpansion provide security for the bonds isdyethe City of Texarkana, the City retains
title to the assets which in turn provides a 10 @et property tax exemption to the Company. Howetbe Company has recorded the
property in its Consolidated Balance Sheets, alvitiy a capital lease obligation to repay the proseef the IRB because the arrangement is
cancelable at any time at the Company’s request.ddmpany has also purchased the IRBs and theiisftire bondholder as well as the
borrower/lessee of the property purchased witHRiproceeds. The capital lease obligation and #R8et are recorded net in the Consolic
Balance Sheets. At December 31, 2012 and 2013sthets and liabilities associated with these Giflexarkana IRBs were $20,000.
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The following table summarizes the long-term ddlthe Company at December 31, 2012 and 2013. Téwrse notes due in 2016 are
guaranteed by certain plant assets of the Comp&®BCSA subsidiary. Except for these secured rasidscapitalized leases and other, the
long-term debt is due in an aggregate principahpeyt on the due date:

2012 2013
Parent compan
8% unsecured notes due December 2 $173,57¢ $173,57¢
7.625% unsecured notes due March 2 116,88( 116,88(
Capitalized leases and ott 9,26% 8,66
299,72( 299,12(
Subsidiaries
4.27% to 6.15% unsecured notes due in Z 29,32 15,56(
4.27% to 4.70% unsecured notes due in 2 3,11¢ 8,55¢
4.00% to 6.15% unsecured notes due in 2 — 11,03¢
5.42% and 5.61% secured notes due in : 6,30z 4,557
38,74 39,707
338,46: 338,82
Less current maturitie 2,31¢ 17,86¢

$336,14: $320,95¢

Over the next five years, the Company has paymefated to the above debt of: 2014 - $17,868, 281,862, 2016 - $12,777, 2017 - $600
and 2018 - $600. In addition, the Company’s pdytiaivned, consolidated subsidiary operations inRREC and Mexico have short-term notes
payable of $22,105 due in 2014. The weighted aweiragrest rate of the short-term notes payabl@eaember 31, 2012 and 2013 was 5.34
percent and 5.15 percent, respectively.

Interest paid on debt during 2011, 2012 and 2018%88,853, $38,727 and $30,694, respectively. Timuat of interest capitalized was
$3,527, $7,649 and $3,068 during 2011, 2012 an@8,2@spectively. The increase in capitalized irgeie 2012 is related to the Company’s
global ERP project.

Note 11 - Fair Value of Financial Instruments

Derivative financial instruments are utilized by tBompany to reduce foreign currency exchange.rigks Company has established policies
and procedures for risk assessment and the apprepalting and monitoring of derivative finandiastrument activities. The Company does
not enter into financial instruments for tradingspeculative purposes. The derivative financiarimaents include fair value and cash flow
hedges of foreign currency exposures. Exchangdluateiations on the foreign currency-denominatgdricompany loans and obligations are
offset by the change in values of the fair valueifgn currency hedges. The Company presently heglgassures in the Euro, Canadian dollar,
British pound sterling, Swiss franc, Swedish kromdgxican peso and Chinese yuan generally for &retitns expected to occur within the n
12 months. The notional amount of these foreigmenay derivative instruments at December 31, 20122913 was $186,217 and $148,036,
respectively. The counterparties to each of thgseemnents are major commercial banks. Manageméatés that the probability of losses
related to credit risk on derivative financial inghents is unlikely.

The Company uses foreign currency forward contrastsedges of the fair value of certain non-U.8addenominated asset and liability
positions, primarily accounts receivable and défatins and losses resulting from the impact of clayeexchange rate movements on these
forward contracts are recognized in the accompan@ionsolidated Statements of Income in the peraadltiich the exchange rates change anc
offset the foreign currency gains and losses outfterlying exposure being hedged.

Foreign currency forward contracts are also usdtttige variable cash flows associated with foredasales and purchases denominated in
currencies that are not the functional currencgesfain entities. The forward contracts have maésriof less than twelve months pursuant to
the Company’s policies and hedging practices. Thaseard contracts meet the criteria for and hagerbdesignated as cash flow hedges.
Accordingly, the effective portion of the changdair value of such forward contracts (approximai@l1,461) and $398 as of December 31,
2012 and 2013, respectively) are recorded as aasepsomponent of stockholders’ equity in the aqeanying consolidated balance sheets an
reclassified into earnings as the hedged transaaffects earnings.
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The Company assesses hedge ineffectiveness quarseryy the hypothetical derivative methodologydbing so, the Company monitors the
actual and forecasted foreign currency sales anthpees versus the amounts hedged to identify edgehineffectiveness. Any hedge
ineffectiveness is recorded as an adjustment imtcempanying Consolidated Statements of Incontleeiperiod in which the ineffectiveness
occurs. The Company also performs regression asalgmparing the change in value of the hedgindracts versus the underlying foreign
currency sales and purchases, which confirms adogtelation and hedge effectiveness.

The derivative instruments are subject to masttingearrangements with the counterparties to th@racts. The following table presents the
location and amounts of derivative instrument ¥@itues in the Consolidated Balance Sheets:

Assets/(Liabilities] December 31, 201 December 31, 201

Designated as hedging instruments:

Gross amounts recogniz $(2,610) $ 2,702

Gross amounts offs 1,10( (2,239

Net amount: (1,510 47C
Not designated as hedging instrume

Gross amounts recogniz 24~ (121

Gross amounts offsi — —

Net amount: 24k (121
Net amounts present: Accrued liabilitie:  $(1,26f)  Other current asset:  $ 34¢

The following table presents the location and amadigains and losses on derivative instrumentiénConsolidated Statements of Income:

Amount of Gain (Los¢

Amount of Gain (Los:

Amount of Gain (Los:

Reclassified
Derivatives Recognized in from Cumulative Recognized in
Designated as Other Comprehensive Other Comprehensive Income
Cash Flow Income on Derivative Loss into Income on Derivative
Hedges (Effective Portion’ (Effective Portion’ (Ineffective Portion’
Year ended Dec. 31, 20: $ 4,56° (4,62¢6) $ (367)
Year ended Dec. 31, 20: $ (1,770 5,69¢ $ 25€
Year ended Dec. 31, 20: $ 2,94: 1,08t $ (122
Derivatives not Location of Gain (Loss) Amount of Gain (Lost
Designated as Recognized in Income Recognized in Incom
Hedging Instrumen on Derivatives on Derivatives
Year ended Dec. 31, 2011 Other income (expens $ 212
Year ended Dec. 31, 20: Other income (expens $ 59C
Year ended Dec. 31, 20: Other income (expens $ (36€)

For effective designated foreign exchange hedhesCbmpany reclassifies the gain (loss) from O8@mmnprehensive Income into Net Sales
and the ineffective portion is recorded directlioi®ther — net.

The Company has categorized its financial instrusjdrased on the priority of the inputs to the &titin technique, into the three-level fair
value hierarchy. The fair value hierarchy giveshighest priority to quoted prices in active maskietr identical assets or liabilities (Level 1)
and the lowest priority to unobservable inputs @le3). If the inputs used to measure the finanostruments fall within the different levels of
the hierarchy, the categorization is based ondiest level input that is significant to the farlve measurement of the instrument.

-48-



Table of Contents

Financial assets and liabilities recorded on thasbtidated Balance Sheets are categorized bastw égmputs 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 whosaigalare based on quoted prices in markets thaiaeective or model inputs that are observ
either directly or indirectly for substantially tifgl term of the asset or liability. Level 2 inpuinclude the following.

Quoted prices for similar assets or liabilitiestive markets

a
b. Quoted prices for identical or similar assets abilities in nol-active markets

o

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

d. Pricing models whose inputs are derived prifigeom or corroborated by observable market dataugh correlation or other
means for substantially the full term of the assdiability.

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

The valuation of foreign exchange forward contracas determined using widely accepted valuatiohrtggies. This analysis reflected the
contractual terms of the derivatives, including pleeiod to maturity, and used observable markegdagouts, including forward points. The
Company incorporated credit valuation adjustmemtsgipropriately reflect both its own nonperformarisk and the respective counterparty’s
nonperformance risk in the fair value measuremexiteough the Company determined that the majaftthe inputs used to value its
derivatives fall within Level 2 of the fair valuéehnarchy, the credit valuation adjustments assediatith its derivatives utilize Level 3 inputs,
such as current credit ratings, to evaluate thadilikod of default by itself and its counterpartidswever, as of December 31, 2012 and
December 31, 2013, the Company assessed the eigrié of the impact of the credit valuation adj&stte on the overall valuation of its
derivative positions and determined that the crealitation adjustments were not significant todkierall valuation of its derivatives. As a
result, the Company determined that its derivata@ations in their entirety were classified in k€2 of the fair value hierarchy.

The following table presents the Company'’s faiugahierarchy for those assets and liabilities mesbat fair value on a recurring basis as of
December 31, 2012 and 2013:

December 31, 201

Quoted Prices Significant
Total in Active Markets Other Significant
Derivative for Identical Observabl Unobservabli
Assets Assets Inputs Inputs
(Liabilities) Level (1) Level (2) Level (3)
Foreign Exchange Contracts $ (1,26%) $ — $ (1,265 $ —
Stock-based Liabilities $ (11,939 $ (11,939 $ — $ —
December 31, 201
Quoted Prices Significant
in Active Markets Other Significant
Total Observable Unobservable
Derivative for Identica
Assets Assets Inputs Inputs
(Liabilities) Level (1) Level (2) Level (3)
Foreign Exchange Contracts $  34¢ $ — $  34¢€ $ _
Stock-based Liabilities $ (12,467 $ (12,467) $ — $ —
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The fair value of the Company’s debt was based ypimes of similar instruments in the marketplaliee carrying amounts and fair values of
the Company'’s financial instruments were as follows

December 31, 201 December 31, 201

Fair Value Fair Value
Measurement Measurements
Using Quotec Using Quoted
Prices in Activi Prices in Active
Markets for Markets for
Identical Identical
Carrying Instruments Carrying Instruments
Amount Level (1) Amount Level (1)
Cash and cash equivalents $ 351,81 $ 351,81 $ 397,73: $ 397,73:
Notes receivabl 47,64¢ 47,64¢ 86,96" 86,96¢

Restricted cas 7,741 7,741 2,75¢ 2,75¢

Notes payabl (32,83¢) (32,83¢) (22,109 (22,10
Current portion of lon-term debt (2,319 (2,319 (17,869 (17,86%)
Long-term debt (336,14 (360,14 (320,959 (334,759

Note 12 - Pensions and Postretirement Benefits Oththan Pensions

The Company and its subsidiaries have a numbeaagproviding pension, retirement or profit-shgrbenefits. These plans include defined
benefit and defined contribution plans. The plamge substantially all U.S. domestic employees.r&lage also plans that cover a significant
number of employees in the U.K. and Germany. The@y has an unfunded, nonqualified supplementia¢neent benefit plan in the U.S.
covering certain employees whose participatioheédqualified plan is limited by provisions of the@drnal Revenue Code.

For defined benefit plans, benefits are generaleld on compensation and length of service forisdlamployees and length of service for
hourly employees. In the U.S., the Company frozeptbnsion benefits in its Spectrum (salaried eng@#eyPlan in 2009. In 2012, the Comp
closed the U.S. pension plans for the bargainirts tia new participants. Certain grandfatheredigipénts in the bargaining unit plans
continue to accrue pension benefits. Employee&itéin of the Company’s foreign operations are oeddy either contributory or non-
contributory trusteed pension plans. In 2012, thenGany froze the benefits in the U.K. pension plan.

Participation in the Company’s defined contributfans is voluntary. The Company matches certain phrticipants’ contributions up to
various limits. Participants’ contributions are iied based on their compensation and, for cerigiplemental contributions which are not
eligible for company matching, based on their &ense for those plans was $14,311, $12,003 a2&&4 for 2011, 2012 and 2013,
respectively.

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

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

In accordance with U.S. GAAP, the Company recognibhe funded status (i.e., the difference betwherdair value of plan assets and the
projected benefit obligation) of its pension anklestpostretirement benefit (“OPEB”) plans and tbeunrecognized actuarial losses and
unrecognized prior service costs in the Consoldi&alance Sheets. The unrecognized actuarial l@ssksnrecognized prior service costs
(components of cumulative other comprehensiveilofise stockholders2quity section of the balance sheet) will be subsetly recognized ¢
net periodic pension cost pursuant to the Compamigterical accounting policy for amortizing suah@unts. Further, actuarial gains and
losses that arise in subsequent periods and arecagnized as net periodic benefit costs in tineesperiods will be recognized as a compol
of other comprehensive income.
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The following table reflects changes in the prageabbligations and fair market values of assetdlidefined benefit pension and other
postretirement benefit plans of the Company:

2012 2013
Pension Benefit Pension Benefits Other Postretirement Benef
Domestic_  Internatione Total Domestic_  International Total 2012 2013
Change in benefit obligatiol
Projected Benefit Obligation at
January ! $ 924,54 $343,21¢ $1,267,76: $1,064,071 $ 374,92! $1,438,99° $ 311,06¢ $ 308,22
Service cos- employet 9,41¢ 72¢ 10,14( 11,87¢ 8 11,88 4,161 3,81
Service cos- employee — 53¢ 53¢ — — — — —
Interest cos 43,00¢ 17,10¢ 60,11: 38,75: 15,66 54,41 12,53: 10,79:
Plan curtailmen — (9,937 (9,939 — — — — —
Actuarial (gain)/los: 137,14: 20,33 157,47. (82,219 47,61 (34,60¢) (20,949 (59,899
Benefits paic (50,03 (12,700 (62,73%) (59,205 (14,367) (73,567 (8,59)) (10,06¢)
Foreign currency translation
effect — 15,64« 15,64« — 7,301 7,301 — —
Projected Benefit Obligation at
December 3: $1,064,071 $374,92! $1,438,99° $ 973,27¢ $ 431,14t $1,404,42. $ 308,22t $ 252,86t
Change in plar assets
Fair value of plans’ assets at
January ! $ 680,21 $226,91- $ 907,13. $ 745,87: $ 259,70 $1,005,57- $ — 3 —
Actual return on plar asset: 80,33¢ 25,96( 106,29¢ 101,40( 28,37 129,77: — —
Employer contributior 35,35( 8,21t 43,56 35,72« 8,48¢ 44,20¢ — —
Employee contributiol — 533 533 — — — — —
Benefits paic (50,03) (12,700 (62,735 (59,205 (14,36) (73,567 — —
Foreign currency translation
effect — 10,78: 10,78: — 6,321 6,321 — —
Fair value of plans’ assets at
December 3: $ 745,87 $ 259,700 $1,005,57. $ 823,79( $ 288,52: $1,112,31. $ — 8 —
Funded statu $ (318,199 $(115,22) $ (433,42) $ (149,480 $ (142,62) $ (292,109 $ (308,22() $ (252,86()
Amounts recognized in the balance
sheets
Accrued liabilities $ (500) $ — 3 (500) $ (300) $ —  $ (300 $ (16,680 $ (14,21)
Postretirement benefits other tt
pensions — — — — — — (291,546  (238,65)
Pension benefit (317,699 (115,22) (432,92) (149,186 (142,62) (291,809 — —

Included in cumulative other comprehensive lod3edember 31, 2012 are the following amounts the¢ mt yet been recognized in net
periodic benefit cost: unrecognized prior serviis of ($3,867) (($2,777) net of tax) and ungrured actuarial losses of $735,976
($598,865 net of tax).

Included in cumulative other comprehensive lodSetember 31, 2013 are the following amounts theg mt yet been recognized in net
periodic benefit cost: unrecognized prior servieits of ($3,301) (($2,427) net of tax) and ungerired actuarial losses of $526,501
($473,723 net of tax). The prior service credit anthiarial loss included in cumulative other corhpresive loss that are expected to be
recognized in net periodic benefit cost duringfteeal year-ended December 31, 2014 are ($566$a86¢b13, respectively.

The accumulated benefit obligation for all defireghefit pension plans was $1,435,193 and $1,40;a10@cember 31, 2012 and 2013,
respectively.

Weighted average assumptions used to determinditebkgations at December 31:

Other
Pension Benefit Postretirement Benefi
2012 2013 2012 2013
All plans
Discount rate 3.92% 4.52% 3.6(% 4.6(%
Rate of compensation incree 0.75% 0.0(% — —

Domestic plan:
Discount rate 3.75% 4.55% 3.6(% 4.6(%

Foreign plan:



Discount rate 4.3% 4.4<%
Rate of compensation incree 2.8% 0.0(%
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At December 31, 2013, the weighted average assamauhl rate of increase in the cost of medical fisngas 7.00 percent for 2014 trending
linearly to 5.00 percent per annum in 2020.

Pension Benefit- Domestic Pension Benefit- Internationa
2011 2012 2013 2011 2012 2013
Components of net periodic benefit cc
Service cos $ 7,70 $ 941t $1187¢ $ 2497 $ 728 % 8
Interest cos 45,26( 43,00t 38,75 18,00¢ 17,10¢ 15,66
Expected return on plan ass (50,20¢) (43,269 (51,289  (16,64¢) (15,327  (14,98)
Amortization of prior service co: — — — (747) (18%) —
Amortization of actuarial los 30,30( 36,81¢ 44,37( 5,77 6,81¢ 6,56¢
Cooper Avon curtailment ga — — — — (7,46() —
Net periodic benefit co: $33,05c $4596¢ $43,71¢ $ 888 $ 1,681 $ 7,25
Other Post Retirement Benel
2011 2012 2013
Components of net periodic benefit cc
Service cos $ 3,10: $ 4,161 $ 3,81
Interest cos 13,84¢ 12,53 10,79:
Amortization of prior service co: (68¢) (68¢) (56€)
Amortization of actuarial los 1,261 3,07¢ 1,91t
Net periodic benefit co: $17,52:  $19,08.  $15,95!

Effective April 6, 2012, the Company amended thefi&w Avon Pension Plan to freeze all future penbimefits. As a result of this
amendment, the Company recognized a pre-tax penara@ilment gain of $7,460 which was crediteddstmf goods sold in the second
quarter of 2012. This curtailment gain represemsprior service credit from a previous plan ameeim

Weighted-average assumptions used to determingeniedic benefit cost for the years ended Deceriher

Othet
Pension Benefit Postretirement Benefi
2011 2012 2013 2011 2012 2013

All plans

Discount rate 53%% 48% 39% 52% 4.12% 3.6(%

Expected return on plan ass 758% 6.8% 6.7% — — —

Rate of compensation incree 0.92% 0.8¢% 0.0% — — —
Domestic plan:

Discount rate 53% 48(% 3.7% 52% 4.12% 3.6(%

Expected return on plan ass 7.7% 7.00% 7.0% — — —
Foreign plan:

Discount rate 55(% 4.92% 4.3% — — —

Expected return on plan ass 7.05% 6.4% 6.0% — — —

Rate of compensation incree 33% 31% 0.0% — — —
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The following table lists the projected benefitightion, accumulated benefit obligation and failuesof plan assets for the pension plans with
projected benefit obligations and accumulated beabfigations in excess of plan assets at Decer@beP012 and 2013:

2012 2013
Accumulated
Projected Accumulatec Projected
benefit benefit benefit benefit
obligation obligation obligation obligation
exceeds pla exceeds plan exceeds plal exceeds plal
assett assett assets assets
Projected benefit obligation $1,438,99'  $1,438,99'  $1,404,42.  $1,404,42.
Accumulated benefit obligatic 1,435,19. 1,435,19 1,401,10 1,401,10
Fair value of plan asse 1,005,57. 1,005,57. 1,112,31. 1,112,31.

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

Percentage Poil

Increas: Decreas
Increase (decrease) in total service and intepsttacomponents $ 66 $ (59
Increase (decrease) in the postretirement bert@fgadion 1,43( (1,269

The Company’s weighted average asset allocatiarissfdomestic and U.K. pension plans’ assets aebwer 31, 2012 and December 31,
2013 by asset category were as follows:

U.S. Plans U.K. Plan
Asset Categol % % % M
Equity securities 58% 66% 59% 51%
Debt securitie: 40 30 28 40
Other investment 0 0 12 5
Cash 2 _4 _1 _4
Total 10C% 10C% 100% 10C%

The Company’s asset allocation strategy is basedammbination of factors, including the profiletb&é pension liability, the timing of future
cash requirements, and the level of invested aasaikable to meet plan obligations. The goal imanage the assets in such a way that the
and risk are managed through portfolio diversifaratvhich is designed to maximize returns constsiéth levels of liquidity and investment
risk that are prudent and reasonable. Rebalandiagset portfolios occurs periodically if the miikfers from the target allocation. Equity
security investments are structured to achievdanbe between growth and value stocks. The Compksayhas a pension plan in Germany
the assets of that plan consist of investmentsaeimfan insurance contracts.

The fair market value of U.S. plan assets was $b5and $823,790 at December 31, 2012 and 204 ctdgely. The fair market value of the
U.K. plan assets was $257,398 and $286,158 at Dmeedi, 2012 and 2013, respectively. The fair markiie of the German pension plan
assets was $2,305 and $2,366 at December 31, 212043, respectively.
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The table below classifies the assets of the Lh&.LAK. plans using the Fair Value Hierarchy deseliin Note 10 — Fair Value of Financial
Instruments:

Fair Value Heirarchy

Total Level 1 Level 2 Level 3
December 31, 201
United States plar
Cash & Cash Equivalen $ 18,487 $1848 $ — $ —
Equity securitie: 431,38 147,39 283,98t —
Fixed income securitie 296,00: 97,97 198,02° —

$745,87: $263,85( $482,01: $ —

United Kingdom plar

Cash & Cash Equivalen $ 2231 $ 2231 $ — $ —
Equity securitie: 152,43« 152,43 — —
Fixed income securitie 72,25: 72,25! — —
Other investment 30,48: 16,66( — 13,82:
$257,39¢ $243,57! $ — $13,82:

December 31, 201
United States plar

Cash & Cash Equivalen $ 32,23 $ 32,23¢ $ — $ —
Equity securitie: 543,26° 187,68! 355,58: —
Fixed income securitie 248,29( 123,77t 124,51: —

$823,79( $343,69: $480,09¢ $ —

United Kingdom plar

Cash & Cash Equivalen $ 12,41¢ $ 12,41¢ $ — $ —
Equity securitie: 146,57 146,57 — —
Fixed income securitie 113,25( 113,25( — —
Other investment 13,91°¢ — — 13,91¢
$286,15¢ $272,24: $ — $13,91°¢

Plan assets are measured at fair value. While ¢imep@ny believes its valuation methodologies are@pfate and consistent with other marke
participants, the use of different methodologieagssumptions to determine fair value of certaiardirial instruments could result in a different
fair value measurement at the reporting date. Téragany’s valuation methodologies used for the plsgsets measured at fair value are as
follows:

Cash and cash equivalentsGash and cash equivalents include cash on depuakinaestments in money market mutual funds thagsn
mainly in short-term instruments and cash, botiloith are valued using a market approach.

Equity securitie— Common, preferred, and foreign stocks are valising a market approach at the closing price oin ghimcipal exchange
and are included in Level 1 of the fair value hiehy.

Fixed Income Securitie~ Corporate and foreign bonds are valued using aehagproach at the closing price reported on thieeamarket on
which the individual securities are traded andiactuded in Level 1 of the fair value hierarchy.

Common/Commingled Trust Fund€emmon/Commingled trust funds are valued at thexsgét value of units held at year end and are
included in Level 2 of the fair value hierarchy.effarious funds consist of either equity or fixeddme investment portfolios with underlying
investments held in U.S. and non-U.S. securities.

The Level 3 asset in the U.K. plan is an investnieat European Infrastructure fund. The fair markadtie is determined by the fund manager
using a discounted cash flow methodology. The &utash flows expected to be generated by the asfsthis fund and made available to
investors are estimated and then discounted battietealuation data. The discount rate is deriveddding a risk premium to the risk-free
interest rate applicable to the country in which #sset is located.
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The following table details the activity in thissiestment for the year ended December 31, 2012 @h8: 2

2012 2013
Balance at January 1 $12,83¢ $13,82:
Contributions 17t 642
Disbursement (17%) (642)
Change in fair valu 472 (170
Foreign currency translation effe 51¢ 263
Balance at December : $13,82: $13,91¢

The Company determines the annual expected ratesush on pension assets by first analyzing themusition of its asset portfolio. Historis
rates of return are applied to the portfolio. Theseputed rates of return are reviewed by the Caryipanvestment advisors and actuaries.
Industry comparables and other outside guidancalaceconsidered in the annual selection of theebgal rates of return on pension assets.

During 2013, the Company contributed $44,000 tadsestic and foreign pension plans, and duringt2fife Company expects to contribute
between $40,000 and $50,000 to its domestic amigiopension plans.

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

Other
Pensior Postretiremel
Benefits Benefits
2014 $ 79,00( $ 14,00(
2015 76,70( 15,00(
2016 78,40( 15,00(
2017 78,70( 15,00(
2018 79,90( 15,00(
2019 through 202 416,30( 81,00(
Note 13 - Other Long-Term Liabilities
Other long-term liabilities at December 31 werdalows:
2012 2013
Products liability $136,08: $119,04:
Deferred compensatic 11,93« 12,46:
Other 20,95 26,41¢
$168,96° $157,91¢

Note 14 - Common Stock

There were 9.3 million common shares reservedfantg under compensation plans and contributiotise@ompany’s Spectrum Investment
Savings Plan and Pre-Tax Savings plans at Dece®ih@013. The Company matches contributions madeahtjcipants to these plans and
these contributions are directed to the investrhemds selected by the employees.
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Note 15 - Cumulative Other Comprehensive Loss

The balances of each component of cumulative aii@prehensive loss in the accompanying Consolidatattments of Equity were as

follows:
Year Ended December 31, 201
Cumulative Changes Unrecognized
Currency in the Fair Postretirement
Translation Value of Benefit
Adjustment  Derivatives Plans Total
January 1, 2012 $ 3255¢ $ 5,341 $ (558,77 $(520,87%)
Other comprehensive income (loss) before reclassifins 11,571 (1,26€) (a) (66,867 (c) (56,557
Amount reclassifed from accumulated other comprsiverioss — (3,64¢) (b) 29,55: (d) 25,90«
Net currer-period other comprehensive incol 11,571 (4,919 (37,31) (30,649
December 31, 201 $ 44138 $ 427 $ (596,081 $(551,52¢)
(&) This amount represents $1,770 of unrealizeselsn cash flow hedges, net of tax of $504, tleaewecognized in Other Comprehensive

(b)

(c)
(d)

Loss (see Footnote 11 for additional deta

This amount represents $5,699 of gains on fltashhedges, net of tax of $2,051, that were resifaes] out of Cumulative Other
Comprehensive Loss and are included in Other incomiae Condensed Consolidated Statements of In¢saeeFootnote 11 for
additional details)

This amount represents $105,233 of other compréleluss, net of tax of $38,370 that was recognine@ther Comprehensive Lo
This amount represents amortization of prior sergiedit of $873 and amortization of actuarial éssef ($46,712), net of tax of $16,2!
that were reclassified out of Cumulative Other Cozhpnsive Loss and are included in the computatioret periodic benefit cost (see
Footnote 12 for additional detail:
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Year Ended December 31, 201

Cumulative Changes Unrecognized
Currency in the Fair Postretirement
Translation Value of Benefit
Adjustment  Derivatives Plans Total
January 1, 2013 $ 44,138 $ 427 $ (596,08 $(551,520)
Other comprehensive income (loss) before reclassifins 15,52¢ 1,727 (a) 91,50¢ (c) 108,75t
Amount reclassifed from accumulated other comprsiverioss — (539) (b) 33,28 (d) 32,74¢
Net currer-period other comprehensive income (lc 15,52¢ 1,18¢ 124,79: 141,50¢
December 31, 201 $ 59,66( $ 1,61F $ (471,29) $(410,020)

(&) This amount represents $2,943 of unrealized gairsash flow hedges, net of tax of $1,216, that wecegnized in Other Comprehens
Loss (see Footnote 11 for additional deta

(b) This amount represents $1,085 of gains on flashhedges, net of tax of $546, that were recfassiout of Cumulative Other
Comprehensive Loss and are included in Other incomiae Condensed Consolidated Statements of In¢seee-ootnote 11 for
additional details)

(c) This amount represents $156,627 of other compréreegain, net of tax of $65,121 that was recognire@ther Comprehensive Lo

(d) This amount represents amortization of prior sergiedit of $566 and amortization of actuarial &zssf ($52,849), net of tax of $18,9!
that were reclassified out of Cumulative Other Cozhpnsive Loss and are included in the computatioret periodic benefit cost (see
Footnote 12 for additional detail:

Note 16 — Comprehensive Income Attributable to Norantrolling Shareholders’ Interests

2011 2012 2013
Net income attributable to noncontrolling sharekof interests $16,10( $32,05¢ $22,55:
Other comprehensive incorr
Currency translation adjustmel 42t 2,14: 3,20¢
Comprehensive income attributable to noncontrolhgreholder’ interests $16,52¢ $34,19¢ $25,75"

Note 17 - Stock-Based Compensation

The Company’s incentive compensation plans allew@bmpany to grant awards to key employees indtma bf stock options, stock awards,
RSUs, stock appreciation rights, PSUs, dividendwdents and other awards. Compensation relatéuelse awards is determined based on th
fair value on the date of grant and is amortizeeXpense over the vesting period. For RSUs and PB&l€ompany recognizes compensation
expense based on the earlier of the vesting dateeatate when the employee becomes eligible i@ rétwards settled in common shares hav
been settled with treasury shares. If awards casetiked in cash, these awards are recorded a#tikstand marked to market.
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The following table discloses the amount of stoekdrl compensation expense:

Stock Based Compensati

2011 2012 2013
Stock options $2,53: $3,38¢ $3,93¢
Stock award: — 67 —

Restricted stock unit 1,21« 1,16¢ 1,092
Performance stock uni 36¢€ 3,41¢ 1,947
Total stocl-based compensatic $4,11: $8,03¢ $6,97:

Stock Options

The 2001, 2006 and 2010 incentive compensatiorsaovide for granting options to key employeepuocchase common shares at prices no
less than market at the date of grant. Options nihgse plans may have terms of up to ten yeamsnhiag exercisable in whole or in
consecutive installments, cumulative or otherwidee plans allow the granting of nonqualified stogitions which are not intended to qualify
for the tax treatment applicable to incentive stopkions under provisions of the Internal RevenodeC

The Company’s 2002 nonqualified stock option plavvjales for granting options to directors who ao¢ current or former employees of the
Company to purchase common shares at prices rsothas market at the date of grant. Options grambetr this plan have a term of ten year:
and become exercisable one year after the dateant.g

In April 2009, executives participating in the 2002011 Long-Term Incentive Plan were granted 1A% stock options which vested one
third each year through April 2012. This plan doescontain any performance-based criteria. In M&@10, executives participating in the
2010 — 2012 Long-Term Incentive Plan were gran@&| 120 stock options which will vest one third egelar through March 2013. During
2011, executives participating in the 2011 — 2028d-Term Incentive Plan were granted 311,670 stgtions, which will vest one-third each
year through 2014. In February 2012, executivegpaating in the 201~ 2014 Long-Term Incentive Plan were granted 58988ck options
which will vest one-third each year through Febyu2015. In February 2013, executives participaiimthe 2013-2015 Long-Term Incentive
Plan were granted 330,639 stock options, whichweit one-third each year through February 2016.fail value of these options was
estimated at the date of grant using a Black-Sshai¢ion pricing model with the following weighteslerage assumptions:

2011 2012 2013
Risk-free interest rate 2.7% 1.2% 1.2%
Dividend yield 1.£% 2. 7% 1.7%
Expected volatility of the Compa’s common stoc 0.61¢ 0.64¢ 0.64¢
Expected life in year 6.C 6.C 6.C

The weighted average fair value of options grame2D11, 2012 and 2013 was $11.57, $7.33 and $1&8@ectively. Compensation expense
for these options is recorded over the vestingopleri
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Summarized information for the plans follows:

Outstanding at January 1, 2013
Granted
Exercisec
Cancellec

Outstanding at December 31, 2(
Exercisable at December 31, 20
Available for Grant at December 31, 2C

Weighted average grant-date fair value of optiaasitgd (per share)

Aggregate intrinsic value of options exercised (tands
Total fair value of shares vested (thousal

The weighted average remaining contractual lifegifons outstanding at December 31, 2013 is 6.8sy@aproximately 331,915 stock optic

will become exercisable over the next twelve months

Weighted Aggregate
Average Intrinsic
Number of Exercise Value
Shares Price (per shar (thousand:
1,486,35: $ 17.6:%
330,63¢ 25.4¢
(93,845 18.2¢
(12,90) 18.6:
1,710,24. 19.0¢ $ 8,941
899,61€ 17.81 5,619

1,766,81!

Year ended December !
2011 2012 2013

$11.5% $ 7.3t $12.97
$3,51f $10,25¢ $ 877
$1,65¢ $ 2,641 $3,407

Segregated disclosure of options outstanding aeDéer 31, 2013 was as follows:

Options outstanding

Weighted average exercise pr
Remaining contractual lif
Options exercisabl

Weighted average exercise pr

At December 31, 2013, the Company had $4,907 oésted compensation cost related to stock optiovtsthas cost will be recognized as

expense over a weighted average period of 21 months
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Range of Exercise Prici
Less than or

equal to $15.€

Greater than $15.!

704,16: 1,006,08.

$ 14.2¢ $ 22.4¢
7.4 6.€

321,28! 578,33:

$ 12.6¢ $ 20.6¢
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Restricted Stock Uni

Under the 1998, 2001, 2006 and 2010 Incentive Cosgieon Plans, RSUs may be granted to officersosimel key employees. Compensation
related to the RSUs is determined based on thedaie of the Company’s stock on the date of gaaat is amortized to expense over the
vesting period. The RSUs granted in 2011, 2012241 have vesting periods ranging from three to j@ars. The Company recognizes
compensation expense based on the earlier of #tmgalate or the date when the employee becorgblelto retire. The following table
provides details of the nonvested RSUs for 2013:

Weighted

Average

Number o Gran-Date

Restrictec Fair Value

Units (per share

Nonvested at January 1, 20 110,87: $ 21.9¢
Granted 1,00( 25.7:2
Vested (52,509 21.3¢
Accrued dividend equivalen 1,32¢ 28.57
Nonvested at December 31, 2( 60,68¢ $ 22.61

Year ended December .

2011 2012 2013
Weighted average grant-date fair value of restlisteares granted (per share) $23.6¢ $15.5¢ $25.7:
Total fair value of shares vested (thousal $ 811 $1,49¢ $1,122

The number of vested RSUs at December 31, 2012@h8l was 96,500 and 97,059, respectively. At Deezr@b, 2013, the Company has
$672 of unvested compensation cost related to RfBdghis cost will be recognized as expense ovegighted average period of 14 months.

Performance Stock Uni

Compensation related to the PSUs is determinedlb@séhe fair value of the Compasystock on the date of grant combined with perforce
metrics and is amortized to expense over the \ggimiod. During 2010, executives participatinghia Company’s Long-Term Incentive Plan
earned 244,043 PSUs based on the Compdimgncial performance in 2010. Of these unit8,381 vested in 2010 and 60,082 vested in 2
No PSUs were earned in 2011. During 2012, execafpeeticipating in the Compa’s Long-Term Incentive Plan earned 307,813 PSUsdas
on the Company’s financial performance in 2012ti@ke units, 91,190 vested in 2012 and 84,401 d@st2013 and 132,222 will vest in
2014. During 2013, executives participating in @@mpany’s Long-Term Incentive Plan earned 33,408Psased on the Compasyfinancia
performance in 2013. Of these units, 9,821 vest&aDil3 and 13,959 and 9,625 will vest in 2014 &bith2 respectively. Similar to RSUs, the
Company recognizes compensation expense base@ eatler of the vesting date or the date wherethployee becomes eligible to retire.
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The following table provides details of the nonegsPSUs earned under the Company’s Long-Term liveeRtan:

Weighted

Average

Number o Gran-Date

Restrictec Fair Value

Units (per share

Nonvested at January 1, 20 216,62 $ 15.6¢
Earnec 33,40¢ 25.4:
Vested (97,367 16.7:
Cancellec (1,389 15.6:
Adjustment to outstanding uni 2,07 15.6:
Accrued dividend equivalen 3,41¢ 26.8¢
Nonvested at December 31, 2( 156,77. $ 17.2¢

The weighted average fair value of PSUs grant&Diiil, 2012 and 2013 was $22.97, $15.63 and $2fedBectively.

At December 31, 2013, the Company has $729 of uedemmpensation cost related to PSUs and thisnibhdte recognized as expense ovi
weighted average period of 13 months.

The Company’s RSUs and PSUs are not participagogréies. These units will be converted into skarfeCompany common stock in
accordance with the distribution date indicatethmagreements. RSUs earn dividend equivalents thertime of the award until distributior
made in common shares. PSUs earn dividend equigdiem the time the units have been earned based Gompany performance metrics
until distribution is made in common shares. Divideequivalents are only earned subject to vestinigeounderlying RSUs or PSUs,
accordingly, such units do not represent partiaigesecurities.

The Company recognized $349, $2,469 and $494 afssxiax benefits as a financing cash inflow forytb@rs ended December 31, 2011, 201
and 2013, respectively.

Note 18 - Lease Commitments

The Company rents certain distribution and othetlifees and equipment under long-term leases @xpiat various dates. The total rental
expense for the Company, including these long-leases and all other rentals, was $29,239, $2%8d%33,199 for 2011, 2012 and 2013,
respectively.

Future minimum payments for all non-cancelable apeg leases through the end of their terms, whidggregate total $91,103, are listed
below. Certain of these leases contain provisiongfptional renewal at the end of the lease terms.

2014 $23,69:
2015 17,56¢
2016 13,12¢
2017 9,80(
2018 8,25(
Thereaftel 18,66:

Note 19 - Other — Net

Other income decreased by $5,372 in 2012 compaitbtd?@11, primarily due to the COOCSA gain of $89%8corded in 2011 not present in
the 2012 results.

Other income decreased by $879 in 2013 compardd20it2, primarily due to foreign currency losses.
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Note 20 - Contingent Liabilities
Litigation
Products Liability Litigation

The Company is a defendant in various productdlitialclaims brought in numerous jurisdictions irhieh individuals seek damages resulting
from motor vehicle accidents allegedly caused Hegatave tires manufactured by the Company. Eadhefproducts liability claims faced by
the Company generally involve different types ofdi models and lines, different circumstancesosmdting the accident such as different
applications, vehicles, speeds, road conditionsthes conditions, driver error, tire repair and menance practices, service life conditions, as
well as different jurisdictions and different injes. In addition, in many of the Compagyroducts liability lawsuits the plaintiff allegtsat his
or her harm was caused by one or more co-defenddnmts@cted independently of the Company. Accorginigbth the claims asserted and the
resolutions of those claims have an enormous anafurdriability. The aggregate amount of damagesgisd at any point in time is not
determinable since often times when claims ard fillee plaintiffs do not specify the amount of dges Even when there is an amount alle

at times the amount is wildly inflated and has ational 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 withinrrege is more likely than another. The Compamssrange of losses because an averag
cost would not be meaningful since the productslits claims faced by the Company are unique aidkely variable, and accordingly, the
resolutions of those claims have an enormous anwfurgriability. The costs have ranged from zertiade to $33 million in one case with no
“average” that is meaningful. No specific accrigafiade for individual unasserted claims or for e claims, asserted claims where the
minimum information needed to evaluate the prolighiff a liability is not yet known. However, anauaal for such claims based, in part, on
management’s expectations for future litigationvéigt and the settled claims history is maintainBdcause of the speculative nature of
litigation in the U.S., the Company does not baiaumeaningful aggregate range of potential losagserted and unasserted claims can be
determined. The Company’s experience has demoedttiaat its estimates have been reasonably acandien average, cases are settled at
amounts close to the reserves established. Howgvepossible an individual claim from time to& may result in an aberration from the
norm and could have a material impact.

During 2012, the Company increased its produckslip reserve by $72,478. The addition of anothear of self-insured incidents accounted
for $49,312 of this increase. The Company revisedstimates of future settlements for unasseridgeemature claims. These revisions
increased the reserve by $9,503. Finally, changései amount of reserves for cases where suffiaidotmation is known to estimate a liabil
increased by $13,663

During 2013, the Company increased its produchslii reserve by $60,091. The addition of anotyear of self-insured incidents accounted
for $50,436 of this increase. The Company revitedstimates of future settlements for unasseriddeemature claims. These revisions
increased the reserve by $8,298. Finally, chang#sel amount of reserves for cases where suffiagiotmation is known to estimate a liabil
increased by $1,357

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

During 2012, the Company paid $73,482 to resolgesand claims. The Company’s products liabiliseree balance at December 31, 2012
totaled $206,349 (current portion of $70,267).

During 2013, the Company paid $76,927 to resolgesand claims. The Company’s products liabiliseree balance at December 31, 2013
totaled $189,513 (current portion of $70,472).

Products liability expenses totaled $97,504, $103 &nd $89,044 in 2011, 2012 and 2013, respectively

Certain Litigation Related to the Apollo Merger

On June 17, 2013, an alleged stockholder of thegaomfiled a putative class-action lawsuit in theu@ of Common Pleas of Hancock
County, Ohio relating to the proposed acquisitibthe Company (the “Apollo transaction”) by whobiyvned subsidiaries of Apollo Tyres Ltd.
(“Apollo”). That lawsuit, captioneduld v. Cooper Tire & Rubber Co., et aNo. 2013-CV-293, generally alleges that the doexcof the
Company breached their fiduciary duties to the Camyfs stockholders by agreeing to enter into thedaction for an allegedly unfair price
and as the result of an allegedly unfair process.
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Between June 18 and June 27, 2013, alleged statsdisodf the Company filed four other putative clasgon lawsuits in the Court of
Chancery of the State of Delaware relating to tteppsed Apollo transaction. Those lawsuits, whigrewconsolidated under the captlanre
Cooper Tire & Rubber Co. Stockholders Litigatiddo. 8658-VCL, generally allege that the directofshe Company breached their fiduciary
duties to the Company’s stockholders by agreeiranter into the then-pending transaction for aegaltily unfair price and as the result of an
allegedly unfair process and by failing to disclos&terial information to stockholders regarding pheposed transaction.

The Company, Apollo and certain affiliates of Apofire also defendants in the Ohio and Delawaredigsy@nd are alleged to have aided and
abetted the directors’ breaches of fiduciary duttdsof these Ohio and Delaware lawsuits seek, mgnather things, declaratory and injunctive
relief. The Company and its directors believe thatallegations against them lack merit and intendiefend the lawsuits vigorously.

On October 4, 2013, the Company filed a complairihe Court of Chancery of the State of DelawaaptionedCooper Tire & Rubber Co. v.
Apollo (Mauritius) Holdings Pvt. Ltd. et ¢, No. 8980-VCG, asking that certain affiliates qgiaNo be required to use their reasonable best
efforts to close the then-pending merger transaa®expeditiously as possible and also seekingngrather things, declaratory relief and
damages. On October 14, 2013, the Apollo entitied tounterclaims against the Company, seekintadatory and injunctive relief.

On November 8, 2013, after expedited proceeditgs¢ourt found that the Apollo entities had noteniatly breached the merger agreement.
On December 19, 2013, the Apollo entities movedafoentry of declaratory judgment, seeking a datitam that the conditions to closing the
then-pending transaction were not satisfied bettoeeNovember 2013 trial. On December 30, 2013Cbpany terminated the merger
agreement with the Apollo entities, and requesssgnent of the reverse termination fee, which thellpentities have refused to do. On
January 27, 2014, the court determined that it dipubceed with a decision on the Apollo entitiegition for declaratory judgment, once
briefing on that motion is complete.

Federal Securities Litigation

On January 17, 2014, alleged stockholders of thagamy filed a putative clasgtion lawsuit against the Company and certaisobfficers ir
the United States District Court for the Distri¢telaware relating to the terminated Apollo tractgan. That lawsuit, captiongdFI Risk
Arbitrages, et al. v. Cooper Tire & Rubber Co.akt, No. 1:14-cv-00068-LPS, generally alleges thatGboenpany and certain officers violated
the federal securities laws by issuing allegedlglesiding disclosures in connection with the tertgiddransaction and seeks, among other
things, damages. The Company and its officers belieat the allegations against them lack meritiatehd to defend the lawsuits vigorously.

Stockholder Derivative Litigatior

On February 24 and March 6, 2014, purported stddens of the Company filed two derivative actiomshehalf of the Company in the U.S.
District Court for the Northern District of Ohio aigst certain current officers and the current memilof the Company’s board of directors.
The Company is named as a nominal defendant inlbatbuits, and the lawsuits both seek recoverytferbenefit of the Company. The
lawsuits, captionedui v. Armes, et alNo 3:14-cv-00428, andwang v. Armes, et al3:14-cv-00511, allege that the defendants brehtesr
fiduciary duties to the Company by issuing allegadisleading disclosures in connection with thenieated merger transaction. Theang
lawsuit also alleges that the defendants violatetti®n 14(a) of the Securities Exchange Act of 1884neans of the same allegedly mislea
disclosures. Both complaints also assert claimsvimte of corporate assets and unjust enrichméetcdmplaints seek, among other things,
unspecified money damages from the defendants)dtije relief, and an award of attorney’s fees.

The outcome of the above litigation cannot be mtedi with certainty and resolution costs are nttreble.

Certain Litigation Related to Joint Venture in Chim

On July 29, 2013, the Company’s Cooper Chengshanjdint venture in China was named as a deferatahta subsidiary of the Company
was named as a third party in a complaint filethenWeihai Intermediate People’s Court, Weihai,nahby the Company’s joint venture
partner. In connection with the execution of theTC&yreement (See Footnote 22 - Subsequent Evegltsy) this complaint was dismissed.

-63-



Table of Contents

Cooper Chengshan Acquisition

In connection with this acquisition of CCT, begingiJanuary 1, 2009 and continuing through Dece@bgP011, the noncontrolling
shareholders had the right to sell and, if exeditge Company had the obligation to purchaserghmining 49 percent noncontrolling shar

a minimum price of $63,000. In 2009, the Comparogiged notification from a noncontrolling sharehaidf its intention to exercise a portion
of its put option and in 2010, after receiving goweental approvals; the Company purchased the teépeshare for $18,000. The remaining
noncontrolling shareholder had the right to sell3% percent share to the Company at a minimune pifi$45,000. At December 31, 2011, this
right expired without being exercised. Accordinglye Company recorded the $82,933 of noncontrolimareholders’ interests associated witt
Cooper Chengshan in the equity section of its Clatesed Balance Sheets at December 31, 2011.

Employment Contracts and Agreements

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

At December 31, 2013, approximately 25% of the Canyfs workforce was represented by collective biaigg units.

Unconditional Purchase Orders

Noncancelable purchase order commitments for damifgenditures and raw materials, principally nakumabber, made in the ordinary cou
of business were $141,963 at December 31, 2013.

Note 21 - Business Segments

The Company has two reportable segments — NorthrikareTire Operations and International Tire Opgerst. The Company’s reportable
segments are each managed separately. The repas&gphents are based on components of the Compatrgnigage in business activities tha
earn revenue and incur expenses and (a) whosetiogerasults are regularly reviewed by the Comparmyiief operating decision maker to
make decisions about resource allocation and pagnce and (b) for which discrete financial inforibatis available.

The North American Tire Operations segment manufastand markets passenger car and light truck frémarily for sale in the U.S.
replacement market. The segment also distributes fibr racing, medium truck and motorcycles tmatraanufactured at the Company’s
affiliated operations. Major distribution channelsd customers include independent tire dealerslesale distributors, regional and national
retail tire chains, and large retail chains thédttges as well as other automotive products. $agment does not sell its products directly to en
users, except through three Company-owned retagst The segment sells a limited number of toasriginal equipment manufacturers

The International Tire Operations segment has naaturfing operations in the U.K., the Republic oftfizeand the PRC. The U.K. entity
manufactures and markets passenger car, light,tractorcycle and racing tires and tire retread ngltéor the global market. The Serbian
entity manufactures light vehicle tires primarity the European markets. The Cooper Chengshanolmteventure manufactures and markets
radial and bias medium truck tires as well as pagmeand light truck tires for the global markeboper Kunshan Tire currently manufactures
light vehicle tires and under an agreement withgtneernment of the PRC, these tires have been ¢t markets outside of the PRC
through 2012. Beginning in 2013, tires producethistfacility were also sold in the domestic mark&tly a small percentage of the tires
manufactured by the segment are sold to OEMs.

The following customer of the North American Tirp&ations segment contributed ten percent or mioiteedCompanys total consolidated r
sales in 2011, 2012 and 2013. Net sales and pageif consolidated Company sales for this custam2011, 2012 and 2013 were as
follows:

2011 2012 2013
Consolidate Consolidate Consolidatec
Custome Net Sale: Net Sale: Net Sale: Net Sale: Net Sales Net Sales
TBC/Treadways $475,58! 12% $549,68! 13% $364,49: 11%
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The accounting policies of the reportable segmargsconsistent with those described in the Sigamfidccounting Policies note to the

consolidated financial statements. Corporate adinative expenses are allocated to segments baisetpplly on assets, employees and sales

The following table details segment financial imf@tion:

Revenue:
North American Tire
External Customer
Intercompany

International Tire
External Customer
Intercompany

Eliminations and othe
Consolidatec

Segment profi
North American Tire
International Tire
Unallocated corporate charges and eliminat
Operating profil
Interest expens
Interest incom:
Other- income (expenst

Income from continuing operations before incomes

Depreciation and amortization expel
North American Tire
International Tire
Corporate

Consolidatec

Segment asse
North American Tire
International Tire
Corporate and oth¢

Consolidatec

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

Consolidatec

2011 2012 2013
$2,744,12.  $3,011,31.  $2,429,80:
93,46« 84,24 56,77¢
2,837,58  3,09555  2,486,58
1,163,609  1,189,52.  1,009,42!
393,38 386,47 232,10
1,557,081  1,575,99 1,241,552
(486,84)  (470,72) _ (288,88)
3,907,820  4,200,83  3,439,23
77,43. 295,90 204,23
102,72 143,58 83,99(
(16,85) (42,52) (47,51
163,30: 396,96 240,71
(36,19)) (29,54¢) (27,90%)
3,19( 2,56( 81C
3,84¢ (1,526) (647)
134,14¢ 368,45 212,97
72,78 76,03 75,13:
49,77¢ 51,84¢ 54,82t
334 1,03t 4,79¢
122,89 128,91¢ 134,75
1,096,088 1,181,501  1,172,55
884,33 893,39 958,91
529,49 726,27 606,67
2,509,91 2,801,161 2,738,114
69,16¢ 68,65 87,65t
32,84¢ 79,28¢ 61,97
53,38¢ 57,92¢ 30,82(
155,40¢ 205,87 180,44¢
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Geographic information for revenues, based on ¢guwitorigin, and long-lived assets follows:

2011 2012 2013

Revenue:

United State: $2,675,53; $2,914,72 $2,332,52!

PRC 833,14t 879,42 745,44.

Rest of world 399,14. 406,69: 361,26

Consolidatec 3,907,82! 4,200,83! 3,439,23:
Long-lived asset:

United State: 499,75 545,16¢ 453,69:

PRC 354,35: 357,78 353,55:

Rest of world 114,99¢ 149,71 167,02!

Consolidatec 969,10 1,052,66: 974,26

Note 22- Subsequent Events

On June 12, 2013, the Company and Apollo annoutieedxecution of the Agreement and Plan of Mergelen which a wholly-owned
subsidiary of Apollo was to acquire the Compangrinall-cash transaction valued at approximatel$ $#lion. On December 30, 2013, the
Company terminated the Agreement and Plan of Merger

On January 17, 2014, alleged stockholders of thagamy filed a putative clasgtion lawsuit against the Company and certaisobfficers ir
the United States District Court for the Distri¢telaware relating to the terminated Apollo tractgan. That lawsuit, captiongdFI Risk
Arbitrages, et al. v. Cooper Tire & Rubber Co.akt, No. 1:14-cv-00068-LPS, generally alleges thatGboenpany and certain officers violated
the federal securities laws by issuing allegedliglesiding disclosures in connection with the tertgiddransaction and seeks, among other
things, damages. The Company and its officers belieat the allegations against them lack meritiatehd to defend the lawsuits vigorously.

On February 24 and March 6, 2014, purported stddens of the Company filed two derivative actiomshehalf of the Company in the U.S.
District Court for the Northern District of Ohio aigst certain current officers and the current memmilof the Company’s board of directors.
The Company is named as a nominal defendant inlbatbuits, and the lawsuits both seek recoverytferbenefit of the Company. The
lawsuits, captionedui v. Armes, et alNo 3:14-cv-00428, andwang v. Armes, et al3:14-cv-00511, allege that the defendants brehtesr
fiduciary duties to the Company by issuing allegeadisleading disclosures in connection with thenieated merger transaction. Theang
lawsuit also alleges that the defendants violatetti®n 14(a) of the Securities Exchange Act of 1884neans of the same allegedly mislea
disclosures. Both complaints also assert claimsvimte of corporate assets and unjust enrichméetcdmplaints seek, among other things,
unspecified money damages from the defendants)dtije relief, and an award of attorney’s fees.

On July 13, 2013, workers at CCT began a tempavank stoppage related to concerns regarding a pgrmderger agreement between Apollo
and the Company. On August 17, 2013, those worledusned to work on a limited basis to manufacturly non-Cooper -branded products,
but took other disruptive actions, including demyatcess to certain representatives of the Comgagyvithholding certain business and
financial information. On December 30, 2013, thepany terminated the merger agreement. Since #tés tkpresentatives of the Company
regained access to the CCT facilities, includisgpitisiness and financial information and the opmerdtas resumed production of Cooper-
branded products.

In January 2014, the Company entered into an agreefthe “CCT Agreement”) with Chengshan Group CampLtd. (“Chengshan’and Th¢
Union of Cooper Chengshan (Shandong) Tire Companyl@d. (the “Union”) regarding CCT that providesnong other matters, that the
Union and Chengshan will provide support to ref@@iT to normal operations, including the productidiCompany-branded products in
accordance with the existing joint venture agredmaraddition, the CCT Agreement provides Chengshath certain conditions and
exceptions, a limited contractual right to eithigp(rchase the Company’s equity interest in CCTiipsell its equity interest in CCT to the
Company. In the event Chengshan elects not to isesits right to purchase the Company’s equityraggeor sell its interest in CCT to the
Company, the Company has the right to purchase gaham’s equity interest in CCT subject to certainditions. In the event neither
Chengshan nor the Company exercises their respempittons prior to their expiration, then Chengshad the Company will discuss potential
new ownership structures for CCT.

The CCT Agreement is separate and in additionégtirchase, sale, transfer, right of first refasal other protective rights set forth in the
existing joint venture agreement between the Comjpad Chengshan with respect to CCT, which consinaée in effect and fully
operational.
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Report of Independent Registered Public Accountingrirm

The Board of Directors and Shareholders
Cooper Tire & Rubber Company

We have audited the accompanying consolidated balsimeets of Cooper Tire & Rubber Company (the Goypas of December 31, 2013
and 2012, and the related consolidated statemémsane, comprehensive income, equity, and cashslfor each of the three years in the
period ended December 31, 2013. Our audits aldodad the financial statement schedule listed énitldex at Iltem 15(a) (2). These financial
statements and schedule are the responsibilityeo€ompany’s management. Our responsibility iscpyess an opinion on these financial
statements and schedule based on our audits.

We conducted our audits in accordance with thedstials of the Public Company Accounting OversighamBiqUnited States). Those standard:
require that we plan and perform the audit to ebtagsonable assurance about whether the finataiaiments are free of material
misstatement. An audit includes examining, on tldasis, evidence supporting the amounts and digs in the financial statements. An a
also includes assessing the accounting princied and significant estimates made by managenenelaas evaluating the overall financial
statement presentation. We believe that our apditgide a reasonable basis for our opinion.

In our opinion, the financial statements refer@alove present fairly, in all material respedts,¢onsolidated financial position of Cooper
Tire & Rubber Company at December 31, 2013 and 28i@ the consolidated results of their operatabtheir cash flows for each of the
three years in the period ended December 31, 20T®nformity with U.S. generally accepted accoogiprinciples. Also, in our opinion, the
related financial statement schedule, when consitlier relation to the financial statements takea aole, presents fairly in all material
respects the information set forth therein.

We also have audited, in accordance with the stasd# the Public Company Accounting Oversight Bo@nited States), Cooper Tire &
Rubber Company’s internal control over financigoding as of December 31, 2013, based on critstablished in Internal Control—
Integrated Framework issued by the Committee ohSpiong Organizations of the Treadway Commissi@®2lframework) and our report
dated March 14, 2014 expressed an unqualified opitiereon.

/s/ Ernst & Young LLP
Ernst & Young LLP

Toledo, Ohic
March 14, 201«
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SELECTED QUARTERLY DATA

(Dollar amounts in thousands except per share ats9

Net sales
Gross profit
Net income attributable to Cooper Tire & Rubber @amy
Basic earnings per share attributable to Cooper &iRubber Company common
stockholder:
Diluted earnings per share attributable to Cooper & Rubber Company commo
stockholder
Revenues
North American Tire
International Tire
Eliminations and othe

Net sales

Segment profit
North American Tire
International Tire
Eliminations
Corporate

Operating profi

Interest expens
Interest incomt
Other— income (expense
Income before income tax

Net Income
Net Income attributable to Cooper Tire & Rubber @amy

Net sales
Gross profit
Net income (loss) attributable to Cooper Tire & RabCompan)
Basic earnings per share attributable to Cooper &iRubber Company common
stockholder
Diluted earnings per share attributable to Cooper & Rubber Company commo
stockholder:
Revenues
North American Tire
International Tire
Eliminations and othe

Net sales

Segment profit
North American Tire
International Tire
Eliminations
Corporate

Operating profi

Interest expens
Interest incomu
Other income (expens
Income before income tax

Net Income
Net Income (loss) attributable to Cooper Tire & BebCompan:
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(Unaudited
2012

First Second Third Fourth

Quarter Quarter Quarter Quarter
$984,25¢( $1,058,48  $1,095,62 $1,062,47
105,42¢ 158,90 198,15¢ 191,77
21,56¢ 51,74¢ 74,11 72,944
0.3t 0.8z 1.1¢ 1.1¢€
0.3¢ 0.82 1.17 1.1t
$697,500 $ 770,79¢ $ 816,25 $ 810,99!
404,46 418,63¢ 411,25¢ 341,64!
(117,710 (130,957 (131,88) (90,170
$984,25¢( $1,058,48  $1,095,62¢ $1,062,47
$ 2284( $ 6504 $ 104,83( $ 103,18:
32,64( 43,23t 35,50¢ 32,20¢
(52¢) (3,329 (3,169 1,35¢
(7,246) (9,546) (7,570 (12,517
47,71( 95,41« 129,60 124,23!
8,47¢ 8,38: 7,11¢ 5,57:
651 721 54z 64¢€
46 182 (315) (1,859
$ 40,35 $ 87,93F § 122,71' $ 117,44¢
$ 2805( $ 5859 $ 8271 $ 83,07
$ 2156¢ $ 51,74 $ 74,11 $ 72,94«

2013

First Second Third Fourth

Quarter Quarter Quarter Quarter
$861,68. $ 884,12t $ 832,41¢ $ 861,00
157,91¢ 150,16( 97,40¢ 110,70¢
56,08( 35,48¢ (16€) 19,61¢
0.8¢ 0.5€ (0.00) 0.31
0.87 0.5E (0.00) 0.31
$602,27: $ 623,188 $ 633,04¢ $ 628,08:
341,03: 353,27( 264,45( 282,77¢
(81,629 (92,329 (65,076 (49,85Y)
$861,68. $ 884,12« $ 832,41¢ $ 861,00°
$ 71,40¢ $ 59,217 $ 38,76: $ 34,85¢
30,01( 29,22¢ 3,08: 21,66¢
1,047 117 1,73¢ 471
(5,799 (19,39)) (15,679 (10,029
96,66 69,16¢ 27,90¢ 46,97¢
7,101 7,231 6,684 6,89(
29¢ 141 27C 103
59t (834 (34¢) (6C)
$ 90,45« $ 61,24. $ 21,14¢ $ 40,12¢
$ 62837 $ 4160( $ 3301 $ 2582
$ 56,08¢ $ 3548t $ (168) $ 19,61
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Allowance for doubtful accoun
2011

2012
2013

Tax valuation allowanc
2011

2012
2013

Balance a Additions Balance

Beginning Chargec Busines: Deductions at End

of Year To Income Acquisitions (a) of Year
$10,811,02 $2,259,69 $ — $2,448,44. $10,622,27.
$10,622,27. $6,760,62 $ — $4,115,71 $13,267,18.
$13,267,18 $4,179,02! $ — $ 450,54 $16,995,66.

(&) Accounts charged off during the year, net of rec@geof accounts previously charged

Balance a Additions Balance

Beginning Chargec Chargec Deductions at End

of Year To Income To Equity (a) of Year
$183,911,84 $13,812,21 $ — $169,453,48 $28,270,57
$ 28,270,57 $ 240633 $ — $ 2,684,28 $27,992,62
$ 27,992,62 $ 6,953,69. $ — $ 257594 $32,370,36

COOPER TIRE & RUBBER COMPANY
SCHEDULE Il - VALUATION AND QUALIFYING ACCOUNTS
Years ended December 31, 2011, 2012 and 2013

(a) Net decrease in tax valuation allowance is priaxifesult of net changes in cumulative book/tenirtg differences, the wri-off of
capital loss carry forward and changes in judgradout the realizability of deferred tax assetss phe impact of the change in the
postretirement benefits component of Cumulativentomprehensive los
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Item 9. CHANGES IN AND DISAGREEMENTS WITH ACCOUNTANTS ON AC COUNTING AND FINANCIAL DISCLOSURE

None

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

The Company maintains disclosure controls and phaees designed to ensure that information requoda disclosed in the reports the
Company files or submits as defined in Rule 13a&)L6{ the Securities and Exchange Act of 1934 nasnaled (“Exchange Act”) is recorded,
processed, summarized and reported within the pienimds specified in the SEC rules and forms, Aatiguch information is accumulated and
communicated to the Chief Executive Officer (“CE@f)d Chief Financial Officer (“CFO”) to allow timetecisions regarding required
disclosures.

The Company, under the supervision and with thégpaation of management, including the CEO and C&@luated the effectiveness of the
design and operation of its disclosure controls@rodedures (as defined in Rule 13a-15(e) undeféuairities Exchange Act of 1934 as of
December 31, 2103 (“Evaluation Date”)).

As a result of circumstances that arose duringdtind quarter of 2013 due to labor actions at C€l&ting to the merger agreement with Apc
the Company was unable to file the third quartefl®Borm 10-Q and this 2013 Form 10-K within thediperiods specified in the SEC rules
and forms. This filing delay was caused by the iilitglio obtain certain business and financial imf@ation from CCT in a timely manner. As a
result of this situation the Company’s CEO and GQie@cluded that its disclosure controls and procesiurere not effective as of the
Evaluation Date. The Company filed its third quaRerm 10-Q on February 28, 2014 and is filing fhism 10-K on March 14, 2014.

(b) Management’s Annual Report on Internal ConBeér Financial Reporting

Management is responsible for establishing and taiaing adequate internal control over financigaring for the Company. In order to
evaluate the effectiveness of internal control diencial reporting, as required by Section 404hef Sarbanes-Oxley Act of 2002,
management conducted an assessment, includinggtessiing the criteria imternal Control — Integrated Framework (1998sued by the
COSO as of December 31, 2013. The Company’s systémernal control over financial reporting is dg®ed to provide reasonable assuranc
regarding the reliability of financial reportingdithe preparation of financial statements for exakpurposes in accordance with generally
accepted accounting principles. Because of itsreritdimitations, internal control over financigporting may not prevent or detect
misstatements. Also, projections of any evaluatibeffectiveness to future periods are subjecheorisk that controls may become inadequate
because of changes in conditions, or that the degfreompliance with the policies or procedures mhetgriorate.

Based on its assessment, management concludatien@ompany maintained effective internal contr@rdinancial reporting as of
December 31, 2013, based on criteriénternal Control — Integrated Framework (1998sued by the COSO, and that the Company’s intern
control over financial reporting was effective.

Ernst & Young LLP, the independent registered puaticounting firm that has audited the Companyissobtidated financial statements
included in this annual report, has issued its nego the effectiveness of the Company’s intermaltmls over financial reporting as of
December 31, 2013.

(c) Report of the Independent Registered Publicofoting Firm

The Board of Directors and Shareholders
Cooper Tire & Rubber Company

We have audited Cooper Tire & Rubber Company’sivétecontrol over financial reporting as of Decem®g, 2013, based on criteria
established in Internal Control—Integrated Framdwssued by the Committee of Sponsoring Organinatif the Treadway Commission
(1992 framework) (the COSO criteria). Cooper Tir&R&bber Company’s management is responsible fontaiaing effective internal control
over financial reporting, and for its assessmerhefeffectiveness of internal control over finaheceporting included in the accompanying
Management’'s Annual Report on Internal Control dvi@ancial Reporting. Our responsibility is to esgs an opinion on the company’s
internal control over financial reporting basedoam audit.

-70-



Table of Contents

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

A company'’s internal control over financial repodiis a process designed to provide reasonableaassuregarding the reliability of financial
reporting and the preparation of financial statets:iéor external purposes in accordance with gelyesatepted accounting principles. A
company’s internal control over financial reportingludes those policies and procedures that (ftajmeto the maintenance of records that, in
reasonable detail, accurately and fairly refleettitansactions and dispositions of the assetsofdmpany; (2) provide reasonable assurance
that transactions are recorded as necessary tatgeaparation of financial statements in accor@anith generally accepted accounting
principles, and that receipts and expenditureb®ttbmpany are being made only in accordance witioazations of management and
directors of the company; and (3) provide reasanabburance regarding prevention or timely deteatfauinauthorized acquisition, use or
disposition of the company’s assets that could lzaneterial effect on the financial statements.

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

In our opinion, Cooper Tire & Rubber Company maimd, in all material respects, effective interoahtrol over financial reporting as of
December 31, 2013 based on the COSO criteria

We also have audited, in accordance with the stasd# the Public Company Accounting Oversight Bo@/nited States), the consolidated
balance sheets of Cooper Tire & Rubber Company Becember 31, 2013 and 2012, and the related tidased statements of income,
comprehensive income, equity, and cash flows foh ed the three years in the period ended DeceBibe2013 and our report dated March
2014 expressed an unqualified opinion thereon.

/s! Ernst & Young LLP
Ernst & Young LLP

Toledo, Ohic
March 14, 201«

(d) Changes in Internal Control over Financial Répg

On July 13, 2013, workers at CCT began a tempavank stoppage related to concerns regarding a pgrmderger agreement between Apollo
and the Company. On August 17, 2013, those worledusned to work on a limited basis to manufacturly non-Cooper -branded products,
but took other disruptive actions, including demyaccess to certain representatives of the Comgadyvithholding certain business and
financial information. On December 30, 2013, thepany terminated the merger agreement. Since #tés tkpresentatives of the Company
regained access to the CCT facilities, includisgpitisiness and financial information and the opmerdtas resumed production of Cooper-
branded products.

CCT personnel maintained previously establishegtinatl controls (“historical controls”) during thenmod in which the Company had limited
access to CCT financial information. Since regajrancess to the business and financial informatiemnCompany and its representatives hav
performed an evaluation of the historical contpsformed at CCT for the period ended DecembePB13. As deemed necessary, the
Company and its representatives implemented inane&ahmternal controls in order to provide managethweth reasonable assurance regar
the reliability of financial reporting and the pezption of the financial information for the periedded December 31, 2013. The incremental
internal controls included, but were not limited additional inventory verification procedures, fiomation of account balances with custon
and confirmation of cash and bank note balancds firiancial institutions as of December 31, 2013.

The Company believes that internal controls ovmairicial reporting at CCT operated effectively fog period ended December 31, 2013. This
position is supported by the results of the Comjsayaluation of the historical controls performt®dCCT, coupled with the incremental
internal control procedures performed by the Comparce access to the facility was regained.
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In addition, the Company is undertaking the phasgidementation of a global Enterprise Resource itlen(“ERP”) software system. The
phased implementation was completed for the mgjofithe North America Tire segment during thetfgaarter of 2013, resulting in changes
to certain processes in that segment. The Compaligvbs that its internal controls over financigorting are designed and operating
effectively during the implementation period andffer believes that its internal control over fingh reporting will be enhanced as a result of
this implementation.

There have been no other changes in the Companrtgisal control over financial reporting that oadear during the fourth quarter of 2013 that
have materially affected, or are reasonably likelynaterially affect, the Company’s internal cohtyeer financial reporting.

tem 9B. OTHER INFORMATION

None.

PART Il

tem 10. DIRECTORS AND CORPORATE GOVERNANCE

Information concerning the Company'’s directorspooate governance guidelines, Compensation Congratte Nominating and Governance
Committee will appear in the Company'’s definitivedy Statement for its 2014 Annual Meeting of Stoalklers, which will be herein
incorporated by reference.

AUDIT COMMITTEE

Information regarding the Audit Committee, incluglithe identification of the Audit Committee membarsl the “audit committee financial
expert,” will appear in the Company’s definitiveoRy Statement for its 2014 Annual Meeting of Stamlkllers, which will be herein
incorporated by reference.

COMPLIANCE WITH SECTION 16(a) OF THE EXCHANGE ACT

Information regarding compliance with Section 16{h)he Securities Exchange Act of 1934, as amendiidappear in the Company’s
definitive Proxy Statement for its 2014 Annual Megtof Stockholders, which will be herein incorp by reference.

CODE OF ETHICS

Information regarding the Company’s code of bussreghics and conduct is available on the Companglssite at http://www.coopertire.com
To access this information, first click on “Invetband then click on “Governance” of the Company&bsite. Then, select the “Code of
Business Ethics & Conduct” link listed in the middif the web page under Governance.

tem 11. EXECUTIVE COMPENSATION

Information regarding executive and director congagion, Compensation Committee Interlocks and grsRhrticipation and the
Compensation Committee Report will appear in then@any’s definitive Proxy Statement for its 2014 AahMeeting of Stockholders, which
will be herein incorporated by reference.
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ltem 12. SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT AND RELATED
STOCKHOLDER MATTERS

Information concerning the security ownership atai@ beneficial owners and management of the Caiyipasoting securities and equity
securities will appear in the Company’s definitReoxy Statement for its 2014 Annual Meeting of tadders, which will be herein
incorporated by reference.

Equity Compensation Plan Information

The following table provides information as of Dedwer 31, 2013 regarding the Company’s equity corsgigon plans, all of which were
approved by the Company'’s security holders:

Number of securitie
remaining available fi

Weighted-average future issuance under
Number of securitie exercise price of equity compensation
to be issued upon outstanding option plans (excluding
exercise of outstanding securities reflected
options, warrants and rigl warrants and right in column (a))
Plan categol (@) (b) (c)
Equity compensation plans
approved by stockholde 2,088,72. $ 15.6: 1,766,81
Equity compensation plans not
approved by stockholde — — —
Total 2,088,72: $ 15.6: 1,766,81

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

Item 13. CERTAIN RELATIONSHIPS AND RELATED TRANSACT IONS, AND DIRECTOR INDEPENDENCE
There were no transactions with related persortsatbald require disclosure during 2013.

Information regarding the independence of the Camisadirectors will appear in the Company’s defirgt Proxy Statement for its 2014
Annual Meeting of Stockholders, which will be her@icorporated by reference.

Item 14. PRINCIPAL ACCOUNTANT FEES AND SERVICES

Information regarding the Company’s independenitaudiill appear in the Compang’'definitive Proxy Statement for its 2014 Annualdieg
of Stockholders, which will be herein incorporatsdreference.
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PART IV

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

1. Consolidated Financial Statements

Consolidated Statements of Income for the years@icember 31, 2011, 2012 and 2013
Consolidated Statements of Comprehensive Incomtéoyears ended December 31, 2011, 2012 and

Consolidated Balance Sheets at December 31, 2@l 2G8

Consolidated Statements of Equity for the yearedrdecember 31, 2011, 2012 and 2
Consolidated Statements of Cash Flows for the yeaded December 31, 2011, 2012 and =
Notes to Consolidated Financial Statems

Report of Independent Registered Public Accourfding

Selected Quarterly Data (Unaudite

2. Financial Statement Sched

Valuation and qualifying accoun- Allowance for doubtful accounts and tax valuatitiowance

Page(s

Referenc

31
32

3334
35
36
37-66
67
68

69

All other schedules have been omitted since theired, information is not present or not preserdrimounts sufficient to require
submission of the schedules, or because the infameequired is included in the Consolidated FiriahStatements or the notes

thereto.

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

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

COOPER TIRE & RUBBER COMPAN?

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

Date: March 14, 2014

Pursuant to the requirements of the Securities &xgé Act of 1934, this report has been signed belptine following persons on behalf of 1
registrant and in the capacities and on the datéisated.

Signatur Title Date
/s/ Roy V. Armes Chairman of the Boar March 14, 201-
ROY V. ARMES President, Chief Executi
Officer and Directo
(Principal Executive Officer

/s/ Bradley E. Hughes Vice President, Chie March 14, 201
BRADLEY E. HUGHES Financial Officer and Treasur
(Principal Financial Officer

/s/ Robert W. Huber Director of External Reportin March 14, 201-
ROBERT W. HUBER (Principal Accounting Officer

THOMAS P. CAPO* Director March 14, 201
STEVEN M. CHAPMAN* Director March 14, 201«
JOHN J. HOLLAND* Director March 14, 201
JOHN F. MEIER* Director March 14, 201
CYNTHIA A. NIEKAMP Director March 14, 201«
JOHN H. SHUEY* Director March 14, 201-
RICHARD L. WAMBOLD Director March 14, 201-
ROBERT D. WELDING* Director March 14, 201-

* The undersigned, by signing his name hereto, daggsand execute this Annual Report on Form 104k§pant to a Power of Attorney
executed on behalf of the ab-indicated directors of the registrant and filedewvath as Exhibit 24 on behalf of the registre

*By: /s/ Stephen Zamansky
STEPHEN ZAMANSKY, Attorne-in-fact
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EXHIBIT INDEX

All documents referenced below were filed pursuarihe Securities Exchange Act of 1934 by Coopes & Rubber Company (File
Number 00-04329), unless otherwise noted.

@0

@0

(ii)

(ii)

@

(ii)

(iii)

(iv)

v)

(vi)

(Vi)

(viii)

(ix)

Agreement and Plan of Merger, dated June 12, 28i8nd among Apollo (Mauritius) Holdings Pvt. LtApollo Tyres
B.V., Apollo Acquisition Corp. and Cooper Tire & Bloer Company is incorporated herein by referenm fExhibit 2.1 of
the Compan’s Form K dated June 12, 201

Restated Certificate of Incorporation, as amencdhetifited with the Secretary of State of DelawareMay 4, 2010, is
incorporated herein by reference from Exhibit 8(ijhe Compan’s Form 1+-Q for the quarter ended March 31, 2(

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

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

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

Employment Agreement Amended and Restated datefiscember 22, 2008 between Cooper Tire & Rublmen@any
and Roy V. Armes is incorporated herein by refeeginom Exhibit (10)(i) of the Company’s 10-K foretlyear ended
December 31, 200¢

Purchase and Sale Agreement dated as of Augu2086, by and among Cooper Tire & Rubber Companiye®Rubber
Company and Cooper Receivables LLC is incorporatgdin by reference from Exhibit (10)(1) of the Gmany’s Form 8K
dated August 31, 20C

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

Amended and Restated Receivables Purchase Agreatlaged as of September 14, 2007, by and amongeCdtgreivable
LLC, Cooper Tire & Rubber Company, PNC Bank, NasibAssociation and Market Street Funding LLC isoiporated
herein by reference from Exhibit (10)(2) of the Gmany's Form K dated September 20, 20

Second Amendment to Receivables Purchase Agreedaat as of August 5, 2010, by and among CoopegiRRables
LLC, Cooper Tire & Rubber Company and PNC Bank,idf&l Association is incorporated herein by refeefrom Exhibii
10(1) of the Compar's Form K dated August 9, 201

Third Amendment to Amended and Restated Receivdhleshase Agreement, dated June 2, 2011, by andgp@moper
Receivables LLC, Cooper Tire & Rubber Company, Maktreet Funding LLC and PNC Bank, National Aszon is
incorporated herein by reference from Exhibit (19){f the Compar’'s Form K dated June 8, 201

Fourth Amendment to Amended and Restated Recew#&hlechase Agreement, dated as of July 27, 201dntéhyamong
Cooper Tire & Rubber Company, Cooper ReceivableS,[Market Street Funding LLC and PNC Bank, National
Association is incorporated herein by referencenfiexhibit (10)(ii) of the Compar's Form K dated August 2, 201

Fifth Amendment to Amended and Restated Receivdhleshase Agreement, dated as of August 10, 2¢12nd among
Cooper Tire & Rubber Company, Cooper ReceivableS,Market Street Funding LLC and PNC Bank, National
Association is incorporated herein by referencenfiexhibit (10)(1) of the Company Forn-K dated August 13, 201

Amended and Restated Loan and Security Agreematadds of July 27, 2011, by and among Cooper& iReibber
Company, Max-Trac Tire Co., Inc., certain finandredtitutions named therein (as Lenders), Bank miefica, N.A. (as
Administrative Agent and Collateral Agent), PNC RaNational Association (as Syndication Agent), Bafi America
Securities LLC and PNC Capital Markets LLC (as &aok Managers and Joint Lead Arrangers) and JgdMoChase
Bank, N.A. (as Documentation Agent) is incorpordtedein by reference from Exhibit (10)(1) of thengmany’s Form
8-K dated August 2, 201
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)

(xi)

(xii)

(xiii)
(xiv)
(xv)
(xvi)
(xvii)
(xviii)

(xix)

(xx)

(xxi)
(xxii)

(xxiii)

(xxiv)

Limited Waiver, effective as of July 19, 2013, be@ tAmended and Restated Loan and Security Agreehatetd as of
July 27, 2011, among Cooper Tire & Rubber Comp&fgx-Trac Tire Co., Inc., the financial institutiofrem time to time
party thereto and Bank of America, N.A., as Adntigive Agent, is incorporated herein by referefioen Exhibit 10.1 of
the Compan’s Form K dated July 24, 201

Pledge Agreement, dated as of November 9, 200@ndyamong Cooper Tire & Rubber Company and Barknadrica,
NL.A. is incorporated herein by reference from Eih(ib0)(2) of the Compar’'s Form K dated November 16, 20(

Intercreditor Agreement, dated as of November 9,720y and among Cooper Tire & Rubber Company; €o&eceivable
LLC; PNC Bank, National Association (as Administngf and Bank of America, N.A. (as Administrativgeént and
Collateral Agent) is incorporated herein by refeefrom Exhibit (10)(3) of the Company’s Form 8-Kteld November 16,
2007

1998 Non-Employee Directors Compensation Deferiah Rmended and Restated as of January 1, 20btasporated
herein by reference from Exhibit 10(xix) of the Quemy' s Form 1K for the year ended December 31, 20

2001 Incentive Compensation Plan is incorporatedihdy reference from the Appendix A to the CompaiProxy
Statement dated March 20, 20(C

2010 Incentive Compensation Plan is incorporatedihdy reference from the Appendix B to the ConypaRProxy
Statement dated March 25, 201

2002 Non-Employee Directors Stock Option Plan édiporated herein by reference from Appendix At €ompany’s
Proxy Statement dated March 27, 20l

2006 Incentive Compensation Plan is incorporatedihdy reference from Appendix A to the Comparftexy Statement
dated March 21, 200¢

Change in Control Severance Pay Plan (Amended asthfed as of August 4, 2010) is incorporated fgreace from
Exhibit 10.1 of the Compar's Form &K dated August 6, 201C

Written Description of Changes to Independent Diae€ompensation and Stock Ownership Guidelinesypsoved by the
Board of Directors on August 3, 2011) is incorpedaherein by reference from Exhibit (10)(iii) oktiRompany’s Form 1@
for the quarter ended September 30, 2

Form of Confidentiality and Non-Compete Agreemeamtthe Cooper Tire & Rubber Company Change in @bi@everance
Pay Plan is incorporated herein by reference fratmitit (10)(iii) of the Company’s Form 10-Q for tlygiarter ended
September 30, 201!

Form of Indemnification Agreement for Directors afficers is incorporated herein by reference fiexmibit 10.1 of the
Compan’s Form K dated December 20, 20!

Nonqualified Key Employee Deferred CompensatiomRifiective as of June 1, 1999 is incorporatedihdng reference
from Exhibit 10(xxx) of the Compars Form 1-K for the year ended December 31, 20

Form of Participation Agreement for the Nonquatifitey Employee Deferred Compensation Plan effecs/ef June 1,
1999 is incorporated herein by reference from ExHiB(xxxi) of the Company’s Form 10-K for the yesarded December
31, 2011*

Form of Participation Agreement for Performancectdnit and Cash Unit Awards Under the 2010 Inacen€ompensatio
Plan is incorporated herein by reference from ExHid.1 of the Company’s Form 10-Q for the quaeleded March 31,
2013*
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(xxv)  Form of Participation Agreement for Nonqualified& Option Awards Under the 2010 Incentive Compgos&lan is
incorporated herein by reference from Exhibit 16f.the Compan’s Form 1-Q for the quarter ended March 31, 20:

(xxvi)  Executive Deferred Compensation Plan, Amended asda®ed as of January 1, 2013 is incorporatedrhbyeieference
from Exhibit (10.1) of the Compa’s Form 1-Q for the quarter ended June 30, 20

(xxvii) Form of Award Agreement for Executive Deferred Cemgation Plan, Amended and Restated as of Januaéi3

(xxviii) Nonqualified Supplementary Benefit Plan, Amended Bestarted as of January 1, 2013 is incorporagegifby referenc
from Exhibit (10.2) of the Compa’s Form 1-Q for the quarter ended June 30, 20

(xxix)  Stock Purchase Agreement dated as of Septemb20@8,by and among Cooper Tire & Rubber Company p€odyre &
Rubber Company UK Limited and CSA Acquisition Cdgpincorporated herein by reference from Exhib@)(of the
Compan’s Form 1i-Q for the quarter ended September 30, z

(xxx)  First Amendment to Stock Purchase Agreement dated Becember 3, 2004 by and among Cooper Tire BhReu
Company, Cooper Tyre & Rubber Company UK Limited &8A Acquisition Corp. is incorporated by refererfiom
Exhibit (xxvi) of the Compar’s Form 1-K for the year ended December 31, 2I

(xxxi)  Sino-Foreign Equity Joint Venture Contract for Cepghengshan (Shandong) Passenger Tire CompanigyLtthd among
Shandong Chengshan Tire Company Limited by Shar@<aoper Tire Investment Holding (Barbados) Lttd doy Thrivi
Investments Limited is incorporated herein by refiee from Exhibit (xxvii) of the Company’s Form KOfor the year
ended December 31, 20

(xxxii)  Asset Purchase Agreement by and among Shandon@€itenTire Company Limited by Shares and Coopen@ten
(Shandong) Passenger Tire Company Ltd. and Chengatwup Limited is incorporated herein by referefroen Exhibit
(xxviii) of the Compan’s Form 1-K for the year ended December 31, 2I

(xxxiii)  Sino-Foreign Equity Joint Venture Contract for Cepghengshan (Shandong) Tire Company Ltd. by arehgrShandong
Chengshan Tire Company Limited by Shares and Cobipeinvestment Holding (Barbados) Ltd. and Joyivda
Investments Limited is incorporated herein by reffiee from Exhibit (xxix) of the Company’s Form KOfor the year ende
December 31, 20C

(xxxiv) Asset Purchase Agreement by and among Shandong€§ieenTire Company Limited by Shares and Coopen@itean
(Shandong) Tire Company Limited and Chengshan G@uamppany Limited is incorporated herein by refeesfrom
Exhibit (xxx) of the Compar’s Form 1+K for the year ended December 31, 2I

(xxxv) Share Purchase Agreement by and among Chengshap Gompany Limited and CTB (Barbados) InvestmentlGa. is
incorporated herein by reference from Exhibit (Xx&f the Compan’s Form 1-K for the year ended December 31, 2!

(xxxvi) Supplementary Agreement by and among Shandong Ghang@ire Company Limited by Shares, Cooper Tivestment
Holding (Barbados) Ltd., Joy Thrive Investments lted, Chengshan Group Company Limited and CTB (Bdois)
Investment Co., Ltd. is incorporated herein by merfiee from Exhibit (xxxviii) of the Company’s Fort®-K for the year
ended December 31, 20

(22) Subsidiaries of the Registre
(23) Consent of Independent Registered Public Accourking
(24) Power of Attorney
(31.1 Certification of Chief Executive Officer pursuantRule 13-14(a)/15+14(a) of the Exchange A
(31.2 Certification of Chief Financial Officer pursuantRule 13-14(a)/15+14(a) of the Exchange A
(32) Certification of Chief Executive Officer and Chigihancial Officer pursuant to 18 U.S.C. Section(,3% adopted pursui
to Section 906 of the Sarba-Oxley Act of 2002
(101.INS) XBRL Instance Documet
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(101.SCH)
(101.DEF)
(101.CAL)
(101.LAB)
(101.PRE]

XBRL Taxonomy Extension Schema Docum

XBRL Taxonomy Extension Definition Linkbase Docurh
XBRL Taxonomy Extension Calculation Linkbase Docuntr
XBRL Taxonomy Extension Label Linkbase Docum
XBRL Taxonomy Extension Presentation Linkbase Doent

* Indicates management contracts or compensatorg plaarrangement
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Exhibit (10.xxvii)

COOPER TIRE & RUBBER COMPANY
EXECUTIVE DEFERRED COMPENSATION PLAN
PARTICIPATION AGREEMENT

This Participation Agreement (theParticipation Agreement”) is between the undersigned (the “ Participant ) and Coope
Tire & Rubber Company (theCompany”), and is subject to all of the terms and conditiohthe Cooper Tire & Rubber Company Execu
Deferred Compensation Plan, as amended, (flart”) including required amendments to conform to therimil Revenue Code Section 4(
deferred compensation law and regulations. By suyiiis Participation Agreement, the Participanpressing a desire to participate in
Plan and agrees to be bound by the provisions ef Rlan. CAPITALIZED TERMS NOT DEFINED HEREIN SHALIHAVE THE
MEANINGS SET FORTH IN THE PLAN.

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

This Participation Agreement is effective for tH#l2 Plan Year, ending December 31, 2014.

1. Deferral Electior. The Participant elects to defi

@ $ (per pay period) @ % of Base Salary

(b) $ or % of any annual Cash Award earned through seryieg®rmed by the Participant during the \
2014, or if any annual Cash Award is in excess of $  (“ Annual Floor Amount "), then $ or %
of any annual Cash Award in excess of such AnnlegdrFAmount; anc

) $ or % of any multiyear Cash Award earned through services perforrgatid Participant during t|
year 2014, or if any such mi-year Cash Award is in excess of $ (* Multi-Year Floor Amount "), then ¢

or % of any such mul-year Cash Award in excess of such l-Year Floor Amount earned in 201

which would otherwise be earned by and payablé¢oRarticipant (the amounts deferred under subpaphg (a), (b) ar
(c), together with income or losses on such amoushiall collectively be referred to as th®&ferral ), and further agre
that_eaclelection made under this Section 1 shall not betlesn $10,000 annually, as required by SectiofitdeoPlan.

Except as provided in Appendix | or Appendix Il ttas Participation Agreementhe Participant elects to receive distribution oh
Deferral in the form specified in Section 2. Suéstribution will be made or will commence withinittty (30) days following the end
the Accounting Period for the Plan in which histeetent Date occurs. (A ParticipasitSettlement Date is the date on which his o
employment with the Company terminates.) If Pgpaait is a Specified Employee, distributions bagsshua separation from service r
be subject to a six-month delay in distributions.
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Form of Distribution The Participant elects that the Deferral shalllis&ributed:

4 Inasingle paymen
a In annual installments (may not exceed 10}

U A combination of % in a single payment at % in annual installments (may not exceed :

Provided, however, that each installment payment is not less th&hORD.

3. Investment Preference RequeBly completing the information with the Compasiyhird party record keeper, the Particij
advises the Administrator that he or she desirdsetaoredited with earnings as if the amounts detetmder the Plan we
invested in accordance with the investment funddaéh in the Plan. These are the same funds esnaailable under tl
Compan’s Spectrum Investment Savings P!

The Participant acknowledges that the Administratay, but is under no obligation to, direct the amtocredited to h
Account in accordance with his Request.

4, Beneficiary DesignationThe Participant must complete an election forndéeignate his or her beneficiary. Please ca
Amanda Backus, Corporate Human Resources to reatigvdesignated beneficiaries or complete a formeasssary

5. Participant Acknowledgment and Signatufiéhe Participant understands that participatiothenPlan is subject to the ter
and conditions contained in the Plan, and acknaydedaving received a copy of the Plan and a suynofats provisions
The Participant understands that (i) the Deferratlenin Section 1 of this Agreement is irrevocahlerdy a Plan Year ai
will remain in effect from Plan Year to Plan Yearess and until it is changed or terminated in edance with the terms
the Plan; (ii) subject to Section 3, the amountichviare credited to his or her Account under ttenRVill be, for purposes
crediting earnings and losses to such amounts, eléorbe allocated among the Investments designaiger the Plan in tl
same manner as indicated in his or her Request uhddlan; and (iii) the Beneficiary designatioayrbe changed at a
time by filing a subsequent designation with therAaistrator.

The Participant understands that any Deferral underthe Plan are assets of the Company, are not segedgd in a separate accoul
solely for the Participant’s benefit, are not actually invested in the Investents selected by the Participant, and may be subjeto the
claims of the Companys creditors or used to discharge other legal obligens in the event the Company is declared insolvémr in the
event of a bankruptcy.

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

Print Name of Participatr Signature of Participat

-2



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

Signature of Administrator or Authorized Represtné
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COOPER TIRE & RUBBER COMPANY

INVESTOR CERTIFICATE

A. Name:

Title:

B. State of Residen

Please identify the state in which you currentbide:

C. Signature

BY SIGNING BELOW | AM CERTIFYING THAT THE ABOVE FAOQS AS WELL AS THE REPRESENTATIONS AN
WARRANTIES SET FORTH ON PAGE 5 HEREOF ARE TRUE AMTCURATE AS OF THE DATE OF MY SIGNATURE.

Date:

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

b. | have such knowledge and experience in findaeid business matters that | am capable of piatgaty own interest in connecti
with my decision to participate in the Cooper T8ré&kubber Company Executive Deferred Compensatiam Pthe “Plan ") and to invest ar
re-investamounts credited to my account under the Plan medaluating the merits and risks of participafiothe Plan. | will advise you if
the future | believe this representation is no Emgprrect.

c. | have received Cooper Tire & Rubber Compantyie { Company”) most recent Annual Report to Stockholders, ProxgeBtent an
Form 10-K and any Forms 10-Q or 8-K filed sincausce of the last Annual Report or FormKLOF have been provided, to my satisfact
the opportunity to ask questions concerning themseand conditions of participating in the Plan éinel documents provided in connec
therewith, have had all such questions answereatytsatisfaction and have been supplied all addifiorformation as | have deemed neces
to evaluate this investment. | am satisfied thatethier or not | chose to utilize it, | have effgetaccess to all material information about
Company by reason of my relationship to the Compard/one or more of its officers, directors, orestparticipants.

d. | understand that participation in the Plan amnvéstments and re-investmemwfsamounts credited to my account thereunder irek
degree of risk and | am familiar with the type o¥éstment which the same constitutes, and havewed such investment with tax and l¢
counsel to the extent that | deemed such revievetadvisable. | specifically recognize that amowengslited to my account pursuant to the
constitute unfunded obligations of the Company.

e. | am aware that during my lifetime my right @rficipate and my interests in the Plan may ndtrémesferred. | am also aware that tl
are very significant limitations on my ability teaeive any part of my account balances. Therefaspecifically recognize that it may not
possible to liquidate this investment readily amat it may be necessary to hold this investmenafoindefinite period.

f. My participation in the offered Plan interestsdainvestments and re-investmentsder the Plan are solely for my own account
investment, and not with a view to or for any disition, resale, subdivision or fractionalizatidreteof in connection with any distribution
securities within the meaning of the Securities 81933, as amended. | am the sole and true jpraityterest and | am not participating
purchasing for the benefit of any other person,in@r fiduciary capacity for any other person.

g. | recognize that if | have any questions or iriga relating to the Plan, my participation in tBkn or if | need to update any of
representations or warranties here made, | mayaconihe Administrator of the Plan c/o the Companffluman Resources Departmen
Treasurer. | am also aware that | may have a paechapresentative assist me now or at any timegluany participation in the Plan.
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EXECUTIVE DEFERRED COMPENSATION PLAN
PARTICIPATION AGREEMENT

APPENDIX |
IN-SERVICE DISTRIBUTION OF 2014 DEFERRALS

| hereby irrevocably elect to receive % of the value of any compensation deferred by ma¢ would otherwise have been paid to nr
2014 (including Investments gains and losses oh anwunts) as follows:

in one lump sum o

(Date)
in equal annual installments (two through te
commencing ol

(Date)

Payment of amounts deferred in 2014 cannot be made& commence prior to January 1, 2017.

If my employment terminates for Cause, or due todagth, prior to the making or commencement offthhegoing payment to me, the en
amount will be paid in a lump sum within 30 dayseatthe end of the Accounting Period in which teartination of employment occu
subject to the “Specified Employee” definition undlee Plan and Internal Revenue Code Section 409A.

Print Name of Participat Signature

Date



EXECUTIVE DEFERRED COMPENSATION PLAN
PARTICIPATION AGREEMENT

APPENDIX Il
DELAYED DEFERRAL DISTRIBUTION

| hereby elect to delay beyond the date on whichemployment terminates distribution of the percgataf my Deferral (including investme
gains and losses) set forth below, as follows:

Percentage of Deferral to be delayed: %

O 1 would like payment of the above amount to be miadme lump sum o

(Date’

O 1 would like payment of the above amount to be madsqual annual installments tv
through ten), commencing ¢ .
(Date!

| understand that the date selected under eitheereadptions set forth above cannot be later thasih birthday.
If my employment terminates for Cause, or due todagth, prior to the making or commencement offthegoing payment to me, the en

amount will be paid in a lump sum within 30 dayseatthe end of the Accounting Period in which teartination of employment occu
subject to the “Specified Employee” definition undlee Plan and Internal Revenue Code Section 409A.

Name of Participar Signature

(Date)



Exhibit (21,

COOPER TIRE & RUBBER COMPANY
SUBSIDIARIES & AFFILIATES
As Of December 31, 2013

Cooper Tire & Rubber Company (Parent) (Delaware)
Cooper International Holding Corporation (Delaware)
Cooper International Rubber, Limited (Jamaica) ¢tive)
Pneus International SA de CV (Mexico)
Nemet International SA de CV (Mexico) (60%)
Cooper Tire & Rubber Company de Mexico S.A. de G\éXico) (3.37%)
Cooper Tire & Rubber Company de Mexico S.A. de GMexico) (96.63%)
Corporacion de Occidente SA de CV (Mexico) (16.86%ee below for additional 41.57% for a total of4=33%0)
Inversionistas del Bajio SA de CV (Mexico)
Corporacion de Occidente SA de CV (Mexico) (41.57%)
Cooper Receivables LLC (Delaware)
Cooper Tire Holding Company (Ohio)
Nemet International SA de CV (Mexico) (40%)
Cooper Tire International Trading Company (Caynsands)
Registered Branch Office (Singapore)
Cooper Tire & Rubber International Trading Limitgiayman Islands)
Cooper Tire & Rubber Company (Barbados) Ltd. (Beds
Cooper Global Holding Co., Ltd. (Barbados) (50%e &elow for additional 50% for a total of 100%)
Cooper (Kunshan) Tire Co., Ltd. (PRC)
Cooper Tire Asia-Pacific (Shanghai) Trading Cod.(PRC)
Cooper Tire (China) Investment Co., Ltd. (PRC)
Cooper Tire & Rubber Foundation (Ohio)
Cooper Tyre & Rubber Company UK Limited (England)
Cooper Tire & Rubber Company Deutschland GmbH (Geyh
Cooper Tire & Rubber Company Espana S.L. (Spain)
Cooper Tire & Rubber Company Europe Limited (Endlan
Cooper Tire & Rubber Company International Develepiiimited (England)
Cooper Tire & Rubber Company France Sarl (France)
Cooper Tire & Rubber Company lItalia S.r.l. (Italy)
Cooper Tire & Rubber Company Suisse SA (Switzefland
CTB (Barbados) Investment Co., Ltd. (Barbados)
Cooper Global Holding Co., Ltd. (Barbados) (50%e sbove for additional 50% for a total of 100%)
Cooper Tire Investment Holding (Barbados) Ltd. (&atos)
Cooper Chengshan (Shandong) Tire Company Ltd. (RB&2))
Cooper Tire & Rubber Holding B.V. (The Netherlands)
Cooper Tire & Rubber Company Serbia d.o.o. (ReputfliSerbia)
Cooper Tire & Rubber Holding Netherlands 1 B.V. éXetherlands)
Registered Branch Office (Russia)
Cooper Tire & Rubber Holding Netherlands 2 B.V. éXetherlands)
CTBX Company (Ohio)
CTTG Inc. (Ohio)
Elemica, Inc. (2.031%)
llpea Equity, LLC (0.6264%)
Master Assurance & Indemnity Ltd. (Bermuda)
Cooper Tire & Rubber Company Canada Ltd. (Canada)
Max-Trac Tire Co., Inc. (Ohio)
Mickey Thompson Performance Racing Inc. (Ohio)



Exhibit (23]
Consent of Independent Registered Public Accountingirm

We consent to the incorporation by reference inféllewing Registration Statements of Cooper Tird&R@bber Company:

Forms &-8:
No. z-58577 Thrift and Profit Sharing Pla
No. 3:-35071 Texarkana PrTax Savings Pla
No. 3:-47980 1991 Stock Option Plan for N-Employee Director
No. 3:-47981 Pre-Tax Savings Plan at the Findlay Pl
No. 3309619 1996 Stock Option Pla
No. 33:-83311 Pre-Tax Savings Plan (Clarksdal
No. 3383309 1998 Employee Stock Option Plan
1998 Incentive Compensation Pl
No. 33:-83589 1998 Nor-Employee Directors Compensation Deferral F
No. 33:-84815 Thrift & Profit Sharing Plar
No. 33:-84813 Texarkana PrTax Savings Pla
No. 33:-84811 Pre-Tax Savings Plan at the Findlay PI
No. 33103007 2001 Incentive Compensation PI
No. 33113315 Pre-Tax Savings Plan (Clarksdale)
Pre-Tax Savings Plan at the Findlay Plant
Texarkana PrTax Savings Pla
No. 333138811 Pre-Tax Savings Plan (Findlay)
Pre-Tax Savings Plan (Texarkar
No. 333142136 2006 Incentive Compensation Pl
No. 33157778 Spectrum Investment Plan
Pre-Tax Savings Plan (Findlay)
Pre-Tax Savings Plan (Texarkar
No. 33:-167231 2010 Incentive Compensation PI

of our reports dated March 14, 2014, with respethé consolidated financial statements and sckasfuCooper Tire & Rubber Company and
the effectiveness of internal control over finahogporting of Cooper Tire & Rubber Company incldde this Annual Report (Form 10-K) of
Cooper Tire & Rubber Company for the year endedeldser 31, 2013.

/sl Ernst & Young LLP
ERNST & YOUNG LLP

Toledo, Ohic
March 14, 201«



Exhibit (24

POWER OF ATTORNEY

FOR EXECUTION OF ANNUAL REPORT ON FORM 10-K FOR
FISCAL YEAR ENDED DECEMBER 31, 2013

KNOW ALL BY THESE PRESENTS, that each of the unégmsd hereby constitutes and appoints Stephen Zsipas a true and lawful
attorney-in-fact of the undersigned for the purpakexecuting for and on behalf of all of the urglgned members of the Board of Directors o
Cooper Tire & Rubber Company, the Company’s Anfiegbort on Form 10-K for the fiscal year of the Camp ended December 31, 2013.

The undersigned hereby grants such attorney-inffiighower and authority to do and perform all angkry act and thing whatsoever requisite
necessary and proper to be done in the exerciaeyodf the rights and powers herein granted, &g folall intents and purposes as the
undersigned might or could do if personally presesith full power of substitution or revocation,reby ratifying and confirming all that such
attorney-in-fact shall lawfully do or cause to lmnd by virtue of this Power of Attorney and thehtgyand powers herein granted.

This Power of Attorney shall remain in full forcedaeffect until the filing by the Company of the ral Report on Form 10-K for fiscal year
2013 with the Securities and Exchange Commissioless earlier revoked by the undersigned in a sigvriting delivered to the foregoing
attorney-in-fact.

IN WITNESS WHEREOF, the undersigned has causedPtiger of Attorney to be executed as of thigday of February, 2014.

/sl Steven M. Chapman /sl Cynthia A. Niekamp
Steven M. Chapma Cynthia A. Niekamg

/sl Thomas P. Capo /sl John H. Shuey
Thomas P. Cap John H. Shue

/s/ John J. Holland

John J. Hollan Richard L. Wambolc
/sl John F. Meier /s/ Robert D. Welding

John F. Meie Robert D. Welding



Exhibit (31.1

CERTIFICATIONS

I, Roy V. Armes, certify that:

1.
2.

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

Based on my knowledge, this report does notaiominy untrue statement of a material fact or dongtate a material fact necessary to
make the statements made, in light of the circuntgts.under which such statements were made, nigadisg with respect to the period
covered by this repor

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 maintaimisglosure controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15&))%(nd internal control over financial reportirag @defined in Exchange Act Rules
13a- 15(f) and 15¢ 15(f)) for the registrant and hay

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

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

(c) Evaluated the effectiveness of the registragigslosure controls and procedures and presenteisi report our conclusions about
the effectiveness of the disclosure controls andguiures, as of the end of the period coveredibyéport based on such
evaluation; ant

(d) Disclosed in this report any change in thesignt'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#) tlas materially affected, or is
reasonably likely to materially affect, the regast’s internal control over financial reporting; a

The registrant’s other certifying officer(s) anldave disclosed, based on our most recent 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 céotrer financial reporting which are
reasonably likely to adversely affect the regig’s ability to record, process, summarize and refpmahcial information; an

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

Date: March 14, 2014

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




Exhibit (31.2

CERTIFICATIONS

I, Bradley E. Hughes, certify that:

1.
2.

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

Based on my knowledge, this report does notaiominy untrue statement of a material fact or dongtate a material fact necessary to
make the statements made, in light of the circuntgts.under which such statements were made, nigadisg with respect to the period
covered by this repor

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 maintaimisglosure controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15&))%(nd internal control over financial reportirag @defined in Exchange Act Rules
13a- 15(f) and 15¢ 15(f)) for the registrant and hay

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

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

(c) Evaluated the effectiveness of the registragigslosure controls and procedures and presenteisi report our conclusions about
the effectiveness of the disclosure controls andguiures, as of the end of the period coveredibyéport based on such
evaluation; ant

(d) Disclosed in this report any change in thesignt'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#) tlas materially affected, or is
reasonably likely to materially affect, the regast’s internal control over financial reporting; a

The registrant’s other certifying officer(s) anldave disclosed, based on our most recent 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 céotrer financial reporting which are
reasonably likely to adversely affect the regig’s ability to record, process, summarize and refpmahcial information; an

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

Date: March 14, 2014

/s/ Bradley E. Hughes
Bradley E. Hughes, Vice Preside
Chief Financial Officer and Treasul




Exhibit (32,

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

In connection with the Annual Report of Cooper Br&ubber Company (the “Company”) on Form 10-K floe period ended December 31,
2013, 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. § 1350, as adopteduant to 8 906 of the Sarbanes-Oxley Act o22@@at, to such officer's knowledge:

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

(2) The information contained in the Report faphgsents, in all material respects, the finana@aldition and results of operations of
the Company as of the dates and for the periodsesed in the Repo

Date: March 14, 2014

/sl Roy V. Armes

Name:Roy V. Armes
Title: Chief Executive Office

/s/ Bradley E. Hughes

Name: Bradley E. Hughe
Title: Chief Financial Office

The foregoing certification is being furnished $pleursuant to 18 U.S.C. 8 1350 and is not beitaglfas part of the Report or as a separate
disclosure documer



