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Part I. FINANCIAL INFORMATION
Item 1. FINANCIAL STATEMENTS

COOPER TIRE & RUBBER COMPANY

CONDENSED CONSOLIDATED BALANCE SHEETS
(Dollar amounts in thousands except per-share atapun

ASSETS
Current asset:
Cash and cash equivalel
Notes receivabl
Accounts receivable, less allowances of $13,2&042 and $16,425 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,348 at 2012 and $54,752 at 2(
Restricted cas
Deferred income taxe
Other asset

Total asset

LIABILITIES AND EQUITY
Current liabilities:
Notes payabli
Accounts payabl
Accrued liabilities
Income taxe:
Current portion of lon-term debt
Total current liabilities
Long-term debi
Postretirement benefits other than pens
Pension benefit
Other lon¢-term liabilities
Deferred income tax liabilitie
Equity:
Preferred stock, $1 par value; 5,000,000 sharémenéd; none issue
Common stock, $1 par value; 300,000,000 shareoandid; 87,850,292 shares isst
Capital in excess of par val
Retained earning
Cumulative other comprehensive ¢

Less: common shares in treasury at cost
(24,691,431 at 2012 and 24,537,168 at 2(

Total parent stockholde' equity
Noncontrolling shareholde’ interests in consolidated subsidiar

Total equity
Total liabilities and equit

See accompanying notes.

December 31 June 30,

2012 2013
(Note 1) (Unaudited)
$ 351,81 $ 244,15:
47,64¢ 64,88:
415,46( 468,00¢
380,83¢ 461,61¢
40,95 40,65(
140,07¢ 151,83(
561,86¢ 654,09t
72,90/ 93,52/
1,449,69! 1,524,66,
32,33¢ 34,85¢
307,92 315,33:
1,767,11 1,807,38
221,81 227,17(
2,329,18! 2,384,74i
1,399,93 1,435,25!
929,25! 949,49:
18,85: 18,85
150,01° 160,61.
7,741 4,11¢
228,84¢ 216,37
16,75: 16,99:
$2,801,16! $2,891,09
$ 32,83¢ $ 47,68
379,86° 341,40:
221,82 231,72t
18,29° 12,82
2,31¢ 21,24¢
655,14 654,88
336,14 326,87
291,54¢ 293,76!
432,92: 414,34¢
168,96° 178,04¢
8,02¢ 7,74¢
87,85( 87,85(
91¢ 2,14:
1,657,93 1,735,511
(551,521 (532,08()
1,195,17 1,293,422
(437,55!) (433,62))
757,62 859,80
150,79: 155,62:
908,41¢ 1,015,42
$2,801,16! $2,891,09







COOPER TIRE & RUBBER COMPANY
CONDENSED CONSOLIDATED STATEMENTS OF INCOME
THREE MONTHS ENDED JUNE 30, 2012 AND 2013

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

2012 2013

Net sales $1,058,48. $884,12¢
Cost of products sol 899,57¢ 733,96t
Gross profit 158,90« 150,16(
Selling, general and administrati 63,49( 80,99
Operating profit 95,41 69,16¢
Interest expens (8,389 (7,237
Interest incomt 721 141
Other- income (expense 182 (839
Income before income tax 87,93t 61,24:
Income tax expens 29,34¢ 19,64
Net income 58,59( 41,60(
Net income attributable to noncontrolling shareko{ interests 6,844 6,11¢
Net income attributable to Cooper Tire & Rubber @amy $ 51,74¢ $ 35,48¢
Basic earnings per sha

Net income attributable to Cooper Tire & Rubber @amy common stockholde $ 08: $ 0.5¢
Diluted earnings per shar

Net income attributable to Cooper Tire & Rubber @amy common stockholde $ 08z $ 0.5t
Dividends per shar $ 0108 $ 0.10¢

See accompanying notes.



COOPER TIRE & RUBBER COMPANY
CONDENSED CONSOLIDATED STATEMENTS OF COMPREHENSIVECOME
THREE MONTHS ENDED JUNE 30, 2012 AND 2013
(UNAUDITED)
(Dollar amounts in thousands)

Three Months Ended June {

2012 2013
Net income $ 5859 $ 41,60(
Other comprehensive incor
Cumulative currency translation adjustme
Foreign currency translation adjustme (12,060) 3,24¢
Financial instrument
Change in the fair value of derivatives and manhletaecuritie: 5,38¢ 2,26¢
Income tax expense on derivative instrum (1,87%) (803%)
Financial instruments, net of ti 3,51« 1,46:
Postretirement benefit plal
Amortization of actuarial los 11,62( 12,46¢
Amortization of prior service cred (172 (142)
Actuarial gain from plan amendme 7,707 —
Pension curtailment ga (7,460) —
Income tax expense on postretirement benefit ¢ (4,229 (4,577
Foreign currency translation effe 2,66¢ (392)
Postretirement benefit plans, net of 10,14 7,35¢
Other comprehensive incor 1,59t 12,06"
Comprehensive incorr 60,18¢ 53,66¢
Less comprehensive income attributable to nonctintycsshareholder’ interests 5,167 6,06
Comprehensive income attributable to Cooper Tileubber Compan $ 55,01¢ $ 47,60

See accompanying notes.



COOPER TIRE & RUBBER COMPANY
CONDENSED CONSOLIDATED STATEMENTS OF INCOME
SIX MONTHS ENDED JUNE 30, 2012 AND 2013

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

2012 2013

Net sales $2,042,741  $1,745,80
Cost of products sol 1,778,40 1,437,72
Gross profit 264,33: 308,07¢
Selling, general and administrati 121,20¢ 142,24
Operating profit 143,12 165,83
Interest expens (16,859 (14,33)
Interest incomt 1,37 437
Other- income (expense 64¢ (239)
Income before income tax 128,28t 151,69t
Income tax expens 41,64¢ 47,25¢
Net income 86,64( 104,43
Net income attributable to noncontrolling shareko{ interests 13,32¢ 12,87:
Net income attributable to Cooper Tire & Rubber @amy $ 7331 $ 91,56¢
Basic earnings per sha

Net income attributable to Cooper Tire & Rubber @amy common stockholde $ 1.1€ $ 1.4¢
Diluted earnings per shar

Net income attributable to Cooper Tire & Rubber @amy common stockholde $ 117  $ 1.45
Dividends per shar $ 021 $ 0.2K

See accompanying notes.



COOPER TIRE & RUBBER COMPANY
CONDENSED CONSOLIDATED STATEMENTS OF COMPREHENSIVECOME
SIX MONTHS ENDED JUNE 30, 2012 AND 2013
(UNAUDITED)
(Dollar amounts in thousands)

Net income
Other comprehensive incor
Cumulative currency translation adjustme
Foreign currency translation adjustme
Financial instrument
Change in the fair value of derivatives and manhletaecuritie:
Income tax benefit (expense) on derivative instnots
Financial instruments, net of ti
Postretirement benefit plal
Amortization of actuarial los
Amortization of prior service cred
Actuarial gain from plan amendme
Pension curtailment ga
Income tax expense on postretirement benefit ¢
Foreign currency translation effe
Postretirement benefit plans, net of
Other comprehensive incor
Comprehensive incorr
Less comprehensive income attributable to nonctintycsshareholder’ interests
Comprehensive income attributable to Cooper Tileubber Compan

See accompanying notes.

Six Months Ended June 3

2012 2013
$ 86,64( $104,43
(652) (2,935
(108) 4,79:
94 (1,947)
(11) 2,851
23,40: 24,94
(528) (284)
7,707 —
(7,460) —
(8,375 (9,166)
254 5,78:
14,99¢ 21,28
14,33 21,19,
100,97 125,63«
13,95: 14,62:
$ 87,02: $111,01.




COOPER TIRE & RUBBER COMPANY
CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS
SIX MONTHS ENDED JUNE 30, 2012 AND 2013

(UNAUDITED)
(Dollar amounts in thousands)

2012 2013
Operating activities
Net income $ 86,64( $104,43
Adjustments to reconcile net income to net caskigenl by (used in) operating activitie
Depreciation and amortizatic 64,11: 65,51(
Deferred income taxe 2,73¢ 137
Stock based compensati 3,671 4,461
Change in LIFO inventory reser 17,29¢ (18,219
Amortization of unrecognized postretirement best 22,87¢ 24,66«
Changes in operating assets and liabilit
Accounts and notes receival (67,947 (67,58¢)
Inventories (120,32) (74,147
Other current asse (9,609 (14,485
Accounts payabl 88,87: (38,820)
Accrued liabilities 32,81¢ 8,52¢
Other items 18,44: (8,459
Net cash provided by (used in) operating activi 139,58 (13,977
Investing activities
Additions to property, plant and equipmi (77,869 (93,077
Acquisition of assets in Serk (18,539 —
Proceeds from the sale of ass 61¢ 457
Net cash used in investing activiti (95,789 (92,620)
Financing activities
Net issuance of (payments on) s-term debi (12,805 14,18¢
Additions to lon-term deb 10,07: 19,577
Repayments on loi-term debi (17,080 (9,916
Acquisition of noncontrolling shareholder inter (77) —
Payment of dividends to noncontrolling sharehol (3,495 (9,709
Payment of dividend (13,089 (13,29¢)
Issuance of common shares and excess tax benefigtions 301 1,59¢
Net cash used in financing activiti (35,16¢) 2,43¢
Effects of exchange rate changes on « (1,84¢€) (3,509)
Changes in cash and cash equival 6,791 (107,66¢)
Cash and cash equivalents at beginning of 233,71( 351,81
Cash and cash equivalents at end of pe $240,50. $ 244,15:

See accompanying notes.



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

Basis of Presentation and Consolidatiol

The accompanying unaudited Condensed Consolidateaéial Statements have been prepared in accardaitic accounting
principles generally accepted in the United Stéde#nterim financial information and with the imgttions to Form 10-Q and Article 10
of Regulation S-X. Accordingly, they do not incluak of the information and footnotes required log@unting principles generally
accepted in the United States for complete findistédements. In the opinion of management, alistdjents (consisting of normal
recurring accruals) considered necessary for gfasentation have been included. There is a yaarerdemand for the Company’s
passenger and truck replacement tires, but sali@gghbiehicle replacement tires are generallyrggest during the third and fourth
quarters of the year. Winter tires are sold priattypduring the months of June through Novemberei@ping results for the six-month
period ended June 30, 2013 are not necessarilyatidé of the results that may be expected foytsr ended December 31, 2013.

The Company consolidates into its financial statetsiéhe accounts of the Company, all wholly-ownglolsidiaries, and any partially-
owned subsidiary that the Company has the abdityontrol. Control generally equates to ownerskgentage, whereby investments
that are more than 50% owned are consolidatedsiments in affiliates of 50% or less but greatant@0% are accounted for using the
equity method, and investments in affiliates of 204tess are accounted for using the cost methlod.Jompany does not consolidate
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 cidesteld based on control through voting intereststher, the Company’s joint
ventures are businesses established and mainiaigednection with the Company’s operating stratéglintercompany transactions
and balances have been eliminated.

Accounting Pronouncements — Recently Adopted

In December 2011, the Financial Accounting Stansl@alard (“FASB”) issued Accounting Standards Upd&&U”) 2011-11,
“Disclosures about Offsetting Assets and Liabititiavhich requires an entity to disclose informatabout offsetting and related
arrangements. The amendments in this update aetie# for annual and interim periods beginningooafter January 1, 2013, with
retrospective application. In January 2013, the BAsSued ASU 2013-01, “Clarifying the Scope of istires about Offsetting Assets
and Liabilities”. The Company has adopted these &8kt has included the expanded disclosures imBt@8 — Fair Value of
Financial Instruments.

In February 2013, the FASB issued ASU 2013-02, ‘&Rtépg of Amounts Reclassified Out of Accumulatetth€ Comprehensive
Income”, which requires an entity to provide inf@tion about amounts reclassified out of accumulatedr comprehensive income by
component. The Company has included the discloserpsred by this ASU in Footnote 10 — ChangesumG@lative Other
Comprehensive Loss by Component.



Merger Agreement

On June 12, 2013, the Company and Apollo Tyres (tApollo”) announced the execution of a definitimeerger agreement under
which a wholly-owned subsidiary of Apollo will acige the Company in an all-cash transaction valuegpproximately $2.5 billion.
Under the terms of the agreement, which has beaninmously approved by the boards of directors i mompanies, stockholders of
the Company will receive $35.00 per share in c&ébsing of the deal is subject to customary closiogditions, including approval by
the Company’s stockholders, obtaining certain raguy approvals and the expiration or terminatibapplicable regulatory waiting
periods.

At the time the deal is closed, all stock optiomkether vested or unvested, will be converted intight to receive a cash payment el
to the product of the number of shares of the Cawlgastock subject to such option and the exce$36f00 over the applicable
exercise price of the option. All outstanding ries¢d stock units will be converted into a rightrézeive a cash payment equal to the
number of shares of the Compamgtock represented by the award multiplied by @35All outstanding performance stock units will
converted into a right to receive a cash paymeunéki®p the number of shares of the Company’s séacked in accordance with the
terms of the award multiplied by $35.00.

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 leiyges under various plans and agreements of thgp&ay. The execution of the
merger agreement constituted a “potential changemtrol” under such plans and agreements and as a resuipthpany was require
to fund the estimated value of the payments to @deato the beneficiaries under the trust agreerniéet Company has deposited
1,906,183 of common shares with the trustee in ection with this funding. These shares are treatetieasury shares on these
financial statements and in accordance with Acdagrstandards Codification 260, “Earnings Per Shame not included in the
earnings per share calculations.

During the second quarter of 2013, the Companyrieduapproximately $4,100 of expenses associatddtivé announced merger
agreement. These expenses are recorded in Sgiéngral & administrative expenses on the Conde@sedolidated Statements of
Income.

On July 13, 2013, workers at the Company’s Coopem@shan Tire joint venture began a temporary wtogpage related to concerns
regarding the pending merger between Apollo andCth@pany.

Earnings Per Share

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

Three months ended June Six months ended June
2012 2013 2012 2013
Numerator
Numerator for basic and diluted earnings per s-
Net income attributable to common stockholc $ 51,74¢ $ 3548t $73,31«  $91,56¢
Denominatol
Denominator for basic earnings per share - weightetlage shares
outstanding 62,34: 63,34: 62,32¢ 63,28
Effect of dilutive securitie- stock options and other stock ur 544 80C 59¢ 87¢
Denominator for diluted earnings per share - adpisteighted
average shares outstand 62,88t 64,14. 62,92t 64,16:

Basic earnings per shal
Net income attributable to Cooper Tire & Rubber @amy commor
stockholder: $ 08 $ 056 $ 118 $ 1.4F

Diluted earnings per shar
Net income attributable to Cooper Tire & Rubber @amy commor
stockholder $ 0.82 $ 058 $ 117 $ 1.4:




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 theameemarket price of the common shares were 87&068Hhone at June 30, 2012 and
2013, respectively.

Fair Value of Financial Instruments

Derivative financial instruments are utilized by tBompany to reduce foreign currency exchange.rigks Company has established
policies and procedures for risk assessment andpheoval, reporting and monitoring of derivatiugahcial instrument activities. The
Company does not enter into financial instrumeotdriding or speculative purposes. The derivdiivancial instruments include fair
value and cash flow hedges of foreign currency swpes. The change in values of the fair value goreurrency hedges offset excha
rate fluctuations on the foreign currency-denongdahtercompany loans and obligations. The Commegently hedges exposures in
the Euro, Canadian dollar, British pound sterli@gijss franc, Swedish krona, Norwegian krone, Maxjgaso and Chinese yuan
generally for transactions expected to occur withenext 12 months. The notional amount of theseidn currency derivative
instruments at December 31, 2012 and June 30, 28%$3%186,217 and $169,524, respectively. The couentiges to each of these
agreements are major commercial banks.

The Company uses foreign currency forward contrastsedges of the fair value of certain non-U.Haddenominated asset and
liability positions, primarily accounts receivaldad debt. Gains and losses resulting from the ibmfacurrency exchange rate
movements on these forward contracts are recogimzig accompanying Condensed Consolidated StatsméIncome in the period
in which the exchange rates change and offsetifeggh currency gains and losses on the underlyxppsure being hedged.

Foreign currency forward contracts are also usdtttige variable cash flows associated with foredasales and purchases
denominated in currencies that are not the funatioarrency of certain entities. The forward coatsehave maturities of less than
twelve months pursuant to the Company’s policies lseddging practices. These forward contracts nimeetriteria for and have been
designated as cash flow hedges. Accordingly, tfexztfe portion of the change in fair value of stichward contracts (approximately
($1,461) and $3,332 as of December 31, 2012 anel 3tN2013, respectively) are recorded as a sepevatponent of stockholders’
equity in the accompanying Condensed Consolidatddride Sheets and reclassified into earnings asetthged transactions occur.

The Company assesses hedge ineffectiveness quaursary) the hypothetical derivative methodologydbing so, the Company
monitors the actual and forecasted foreign curresadgs and purchases versus the amounts hedgishtdyi any hedge ineffectiveness.
Any hedge ineffectiveness is recorded as an adgrstm the accompanying Condensed Consolidatedr8éatts of Income in the peri
in which the ineffectiveness occurs. The Compasyg pkerforms regression analysis comparing the ehamgalue of the hedging
contracts versus the underlying foreign currendgssand purchases, which confirms a high corredadiod hedge effectiveness.

The following table presents the location and ant®woihderivative instrument fair values in the Censed Consolidated Balance
Sheets:

Assets/(Liabilities; December 31, 201 June 30, 201
Designated as hedging instrumel
Gross amounts recogniz $(2,610) $4,27(
Gross amounts offs 1,10C (779)
Net amountt (1,510 $3,49:
Not designated as hedging instrume
Gross amounts recogniz 24¢ $ (449
Gross amounts offs — 55
Net amountt 24E $ (38§
Net amounts present: Accrued liabilitie! $(1,26%) Other current asset: $3,10¢
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The following table presents the location and amatigains and losses on derivative instrumenthénCondensed Consolidated
Statements of Income:

Amount of Gair

(Loss)
Reclassified
from
Cumulative
Amount of Gain (Lost Other Amount of Gain (Lost
Comprehensive
Recognized in Loss into Recognized in

Derivatives Other Comprehensive Income Income

Designated as Income on Derivative (Effective on Derivatives

Cash Flow Hedge (Effective Portion Portion) (Ineffective Portion’

Three Months Ended June 30, 2012 $ 3,35¢ $ (2,030 $ (26€)

Three Months Ended June 30, 201 $ 3,21( $ 944 $ (26€)

Six Months Ended June 30, 20 $ 1,407 $ 1,512 $ (X))

Six Months Ended June 30, 201 $ 5,24:% $ 44¢ $ (210

Location of Amount of Gain (Loss
Gain (Loss) Recognized In Income on Derivativ

Derivatives not Recognized Three Months Ended Six Months Ended
Designated as in Income on June 30 June 30
Hedging Instrument Derivatives 2012 2013 2012 2013
Foreign exchange contracts Otherincom $ (43€) $ (130) $30 $ (639

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

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

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

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

a. Quoted prices for similar assets or liabilitiesagtive markets

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

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

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

Level 3. Financial assets and liabilities whosaigalare based on prices or valuation techniquésedbaire inputs that are both
unobservable and significant to the overall faiugameasurement. These inputs reflect managemamtisassumptions about the
assumptions a market participant would use in pgithe asset or liability.
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The valuation of foreign exchange forward contracas determined using widely accepted valuatiohrtigies. This analysis reflected
the contractual terms of the derivatives, including period to maturity, and used observable mdsksed inputs, including forward
points. The Company incorporated credit valuatidjustments to appropriately reflect both its owmperformance risk and the
respective counterparynonperformance risk in the fair value measureméithough the Company determined that the majafithe
inputs used to value its derivatives fall withinvieé2 of the fair value hierarchy, the credit vdioa adjustments associated with its
derivatives utilize Level 3 inputs, such as curmedit ratings, to evaluate the likelihood of défdy itself and its counterparties.
However, as of December 31, 2012 and June 30, 208 £ompany assessed the significance of the ingbalee credit valuation
adjustments on the overall valuation of its defixapositions and determined that the credit vadmaadjustments were not significan
the overall valuation of its derivatives. As a fgsihe Company determined that its derivative atibns in their entirety were classified
in Level 2 of the fair value hierarchy.

The valuation of stock-based liabilities was deierd using the Company’s stock price, and as dtrékase liabilities are classified in
Level 1 of the fair value hierarchy.

The following table presents the Companfair value hierarchy for those assets and ligdxlimeasured at fair value on a recurring £
as of December 31, 2012 and June 30, 2013:

December 31, 201

Quoted Price Significant
. . Significant
in Active Other
Total Markets Observabl Unobservabl
Derivative for Identical
Assets Assets Inputs Inputs
(Liabilities) Level (1) Level (2) Level (3)
Foreign Exchange Contracts $ (1,26%) $ — $ (1,26%) $ —
Stock-based Liabilities $(11,939) $ (11,939 $ — $ —
June 30, 201%
Quoted Price:
Significant i
in Active Other Uﬁ!)gt?sl,g(r;\?glgle
Total Markets Observable
Derivative for Identical
Assets Assets Inputs Inputs
(Liabilities) Level (1) Level (2) Level (3)
Foreign Exchange Contracts $ 3,10¢ $ — $ 3,10¢ $ —
Stock-based Liabilities $(16,949) $ (16,94 $ — $ —
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The following tables present the carrying amounts fair values for the Company’s financial instruntgecarried at cost on the
Condensed Consolidated Balance Sheets. The faie wdlthe Company’s debt is based upon the maria pf the Company’s
publicly-traded debt. The carrying amounts andvalues of the Company’s financial instrumentsasdollows:

Cash and cash equivalents
Notes receivabl

Restricted cas

Notes payabli

Current portion of lon-term debt
Long-term debt

Cash and cash equivalent

Notes receivable

Restricted cash

Notes payable

Current portion of long -term debt
Long-term debt

December 31, 201

Fair Value Measurements Usi

Quoted Prices
in Active Markett

Significant
Other Significant
for Identical Observabl Unobservabli
Carrying Instruments Inputs Inputs
Amount Level (1) Level (2) Level (3)
$ 351,81° $ 351,81° $ — $ —
47,64¢ 47,64¢ — —
7,741 7,741
(32,836 (32,836 — —
(2,319 (2,319 — —
(336,145 (360,145 — —
June 30, 201:
Fair Value Measurements Using
Quoted Prices Significant
in Active Markets Other R
Observable Significant
Unobservable
for Identical
Carrying Instruments Inputs Inputs

Amount Level (1) Level (2) Level (3)
$ 244,15: $ 244,15; $ — $ —
64,88 64,88: — —
4,11¢ 4,11¢ — _
(47,684 (47,682 — —
(21,245 (21,24 — —
(326,87) (335,17) — —

13



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

Three months ended June Six months ended June
2012 2013 2012 2013
Revenues
North American Tire
External customer $ 746,65: $607,07" $1,416,68 $1,193,95
Intercompany 24,14¢ 16,11( 51,62t 31,50¢
770,79¢ 623,18! 1,468,30 1,225,45
International Tire
External customer 311,83 277,05: 626,05 551,85t
Intercompany 106,80! 76,21¢ 197,03t 142,44!
418,63! 353,27( 823,09° 694,30:
Eliminations (130,95) (92,329 (248,667) (173,95)
Net sales $1,058,48; $884,12¢ $2,042,74 $1,745,80
Segment profit (loss
North American Tire $ 65,04 $ 59,21 $ 87,88 $ 130,61
International Tire 43,23¢ 29,22¢ 75,87¢ 59,23¢
Eliminations (3,327 117 (3,84¢) 1,16¢
Unallocated corporate charg (9,546 (19,399 (16,797 (25,197
Operating profit 95,41« 69,16¢ 143,12« 165,83
Interest expens (8,389 (7,23)) (16,85%) (14,330
Interest incomt 721 141 1,37 437
Other- income (expens¢ 18¢ (839 64¢ (239
Income before income tax $ 87,93 $ 61,24: $ 128,28t $ 151,69t
Inventories

Inventory costs are determined using the lastiist-but (“LIFO”) method for substantially all U.8wentories. The current cost of this
inventory under the first-in, first-out (“FIFO”) ntteod was $481,967 and $556,112 at December 31, &dd June 30, 2013,
respectively. These FIFO values have been reducegfiroximately $172,847 and $154,628 at Decembg?@12 and June 30, 2013,
respectively, to arrive at the LIFO value reporvedthe Condensed Consolidated Balance Sheets entaning inventories have been
valued under the FIFO or average cost method.n&gmtories are stated at the lower of cost or marke

Stock-Based Compensatiot

The Company’s incentive compensation plans allemw@bmpany to grant awards to key employees indhma bf stock options, stock
awards, restricted stock units (“RSUs”), stock agfation rights, performance stock units (“PSUdiyjdend equivalents and other
awards. Compensation related to these awardsasndieed based on the fair value on the date oftgnad is amortized to expense over
the vesting period. For restricted stock units padormance stock units, the Company recognizegeosation expense based on the
earlier of the vesting date or the date when thpleyee becomes eligible to retire. If awards casditled in cash, these awards are
recorded as liabilities and marked to market.
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The following table discloses the amount of stoakdnl compensation expense for the three and sixarpeniods ended June 30, 2012
and 2013:

Three months ended June Six months ended June

2012 2013 2012 2013
Stock options $ 864 $ 100z $ 1647 $ 1,97:
Restricted stock unit 292 28C 604 55¢
Performance stock uni 1,12¢ 1,361 1,42¢ 1,92¢
Total stock based compensat $ 2,28( $ 2,647 $ 3,671 $ 4,461

Stock Options

In February 2012, executives participating in tb&2— 2014 Long-Term Incentive Plan were grante?l &8} stock options which will
vest one third each year through February 2016ebruary 2013, executives participating in the 262815 Long-Term Incentive Plan
were granted 330,639 stock options which will varst third each year through February 2016. Thevidire of these options was
estimated at the date of grant using a Black-Sshai¢ion pricing model with the following weighteslerage assumptions:

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

The weighted average fair value of options gramiezD12 and 2013 was $7.33 and $12.97, respectively

The following table provides details of the stogkion activity for the six months ended June 3,30

Number of
Shares

Outstanding at January 1, 2013 1,486,35:
Grantec 330,63¢
Exercisec (78,987

Expired —
Cancellec (6,56¢)
Outstanding at June 30, 20 1,731,44.
Exercisable 914,48C
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Restricted Stock Units (RSUs)
The following table provides details of the noneesRSU activity for the six months ended June 8032

Number o
Restricted
Units

Nonvested at January 1, 20 110,87:
Grantec 1,00(
Vested (25,415
Accrued dividend equivalen 745
Nonvested at June 30, 20 87,20!

Performance Stock Units (PSUSs)

Executives participating in the Company’s Long-Tdnrentive Plan for the plan year 2011 — 2013, &8b)s and cash. Any units and
cash earned during 2012 and 2013 will vest at DéeerB1, 2013. No units or cash were earned in 2011.

Executives participating in the Company’s Long-Tdnrentive Plan for the plan year 2012 — 2014, &8s and cash. Any units and
cash earned during 2012 and 2013 will vest at Déeerdl, 2014.

Executives participating in the Company’s Long-Tdnrentive Plan for the plan year 2013 — 2015, &8b)s and cash. Any units and
cash earned during 2013 will vest at December 8152

The following table provides details of the noneesPSUs under the Company’s Long-Term Incentivas®la

Performance stock units outstanding at Januar@13 216,62:
Adjustments to outstanding un 2,077
Accrued dividend equivalen 1,65¢
Performance stock units outstanding at June 3(8 220,35¢

The Company’s RSUs and PSUs are not participagogréies. These units will be converted into skafeCompany common stock in
accordance with the distribution date indicatethmagreements. RSUs earn dividend equivalents tinertime of the award until
distribution is made in common shares. PSUs eatideatid equivalents from the time the units havenbesrned based upon Company
performance metrics, until distribution is made@mmon shares. Dividend equivalents are only easabgkct to vesting of the
underlying RSUs or PSUs, accordingly, such unitectorepresent participating securities.
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Pensions and Postretirement Benefits Other than Psions

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

Pension Benefit- Domestic

Three months ended June Six months ended June
2012 2013 2012 2013
Components of net periodic benefit cc
Service cos $ 2,35¢ $ 2,97( $ 4,70¢ $ 5,94(
Interest cos 10,71 9,65 21,42¢ 19,31«
Expected return on plan ass (10,759 (11,889 (21,510 (23,779
Amortization of actuarial los 9,20t 11,08¢ 18,40¢ 22,17:
Net periodic benefit cot $ 11,51¢ $ 11,82 $ 23,03t $ 23,64¢
Pension Benefit- Internationa
Three months ended June Six months ended June
2012 2013 2012 2013
Components of net periodic benefit cc
Service cos $ 1 $ 3 $ 752 $ 6
Interest cos 4,291 3,841 8,44: 7,72
Expected return on plan ass (3,909 (3,679 (7,479 (7,392
Amortization of prior service co: — — (189 —
Amortization of actuarial los 1,647 904 3,45¢ 1,81¢
Cooper Avon curtailment ga (7,460 — (7,460 —
Net periodic benefit cot $ (5429 $ 1,074 $(247H) $ 2,15¢
Other Postretirement Benef
Three months ended June Six months ended June
2012 2013 2012 2013
Components of net periodic benefit cc
Service cos $ 1,041 $ 954 $ 2,081 $ 1,907
Interest cos 3,13: 2,69¢ 6,26¢ 5,39¢
Amortization of prior service co: (172 (142 (349 (284)
Amortization of actuarial los 76¢ 47¢ 1,53¢ 95¢
Net periodic benefit co: $ 4,771 $ 3,98¢ $ 9,541 $ 7,977

Effective April 6, 2012, the Company amended thefiaw Avon Pension Plan to freeze all future penbiemefits. As a result of this
amendment, the Company recognized atarepension curtailment gain of $7,460 which waslited to cost of goods sold in the sec
quarter of 2012. This curtailment gain represdmsptrior service credit from a previous plan ameedmin connection with the plan
amendment, the Company remeasured the pensiomplahApril 6, 2012 and recognized an actuariah @i$7,707 through other
comprehensive income as a result of changes imiaat@ssumptions.
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9.  Stockholders Equity

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

Noncontrolling

Total
Stocl?fr:ce;lrzjters’ Shareholders’
Interests in Total
Consolidated Stockholders’
Equity Subsidiaries Equity
Balance at December 31, 2012 $ 757,62 $ 150,79: $ 908,41t
Net income 91,56¢ 12,871 104,43
Other comprehensive incor 19,44¢ 1,751 21,19
Dividends payable to noncontrolling shareholc — (9,790 (9,790
Stock compensation plans, including tax beneftt b5 4,46¢ — 4,46¢
Cash dividend- $.210 per shar (13,29¢) — (13,296
Balance at June 30, 20 $ 859,80 $ 155,62 $1,015,42

10. Changes in Cumulative Other Comprehensive Lodsy Component

The following tables present the changes in Curivd@ther Comprehensive Loss by Component forhineetand six month periods
ended June 30, 2013. All amounts are presenteaf h&t. Amounts in parentheses indicate debits.

Three Months Ended June 30, 201

Cumulative
Unrecognized
Currency Postretirement
Translation . Change;
in the Fair
Value of Benefit
Adjustment Derivatives Plans Total
April 1, 2013 $ 36,15: $ 1,81t $ (582,16 $(544,19)
Other comprehensive income (loss) before
reclassification: 3,29¢ 2,02¢(a) (392 4,93:
Amount reclassifed from accumulated other
comprehensive los — (565)(b) 7,75((c) 7,18¢
Net currer-period other comprehensive incol 3,29¢ 1,46 7,35¢ 12,117
June 30, 201 $ 39,44¢ $ 3,27¢ $ (574,80) $(532,08()

(@) This amount represents $3,210 of unrealizedsgan cash flow hedges, net of tax of $1,182, ek recognized in Other
Comprehensive Loss (see Footnote 4 for additioetild).

(b) This amount represents $944 of gains on cashliledges, net of tax of $379, that were reclassidiut of Cumulative Other
Comprehensive Loss and are included in Other incomihe Condensed Consolidated Statements of In¢seeeFootnote 4 for
additional details)

(c) This amount represents amortization of prior sergiedit of $142 and amortization of actuarial ézssf ($12,469), net of tax of $4,5
that were reclassified out of Cumulative Other Cozhpnsive Loss and are included in the computatioret periodic benefit cost (see
Footnote 8 for additional details
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(@)
(b)

(©)

11.

Six Months Ended June 30, 201

Cumulative
Unrecognized
Currency Postretirement
Translation . Change§
in the Fair
Value of Benefit
Adjustment Derivatives Plans Total
December 31, 2012 $ 44,13¢ $ 427 $ (596,08 $(551,52f)
Other comprehensive income (loss) before
reclassification: (4,686 3,06<a) 5,78: 4,16¢
Amount reclassified from accumulated other
comprehensive los — (21¢)(b) 15,49¢c) 15,28(
Net currer-period other comprehensive income (Ic (4,686 2,851 21,28: 19,44¢
June 30, 201 $ 39,44¢ $ 3,27¢ $ (574.,80) $(532,08()

This amount represents $5,242 of unrealizedsgan cash flow hedges, net of tax of $2,173, e recognized in Other

Comprehensive Loss (see Footnote 4 for additioetild).
This amount represents $449 of gains on cashliledges, net of tax of $231, that were reclasbifiut of Cumulative Other
Comprehensive Loss and are included in Other incomihe Condensed Consolidated Statements of In¢seee-ootnote 4 for

additional details)
This amount represents amortization of priovise credit of $284 and amortization of actualdsises of ($24,948), net of tax of

$9,166, that were reclassified out of Cumulativeé@dtComprehensive Loss and are included in the atatipn of net periodic benefit
cost (see Footnote 8 for additional deta

Comprehensive Income Attributable to Noncontrding Shareholders’ Interests
The following table provides the details of the @oehensive income attributable to noncontrollingreholders’ interests:

Three months ended June Six months ended June &
2012 2013 2012 2013
Net income attributable to noncontrolling shareko! interests $ 6,84« $ 6,11« $13,32¢ $ 12,87:
Other comprehensive incorr
Currency translation adjustmel (1,677) (52 627 1,751
Comprehensive income attributable to noncontrolhgreholders’
interests $ 5,16i $ 6,060 $13,95 $14,62:
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12.

13.

Product Warranty Liabilities

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

2012 2013
Reserve at January 1 $ 27,40( $30,13¢
Additions 13,10¢ 9,71
Payment: (10,139 (9,329
Reserve at June : $ 30,37( $30,52¢

Contingent Liabilities

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

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

The Company accrues costs for products liabilitthattime a loss is probable and the amount ofdassbe estimated. The Company
believes the probability of loss can be establishradi the amount of loss can be estimated only efeain minimum information is
available, including verification that Company-pueed products were involved in the incident giviisg to the claim, the condition of
the product purported to be involved in the clatine nature of the incident giving rise to the claind the extent of the purported injury
or damages. In cases where such information is kneach products liability claim is evaluated basedts specific facts and
circumstances. A judgment is then made to deterthi@eequirement for establishment or revisionrofiacrual for any potential
liability. The liability often cannot be determingdth precision until the claim is resolved.
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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 amountmittadt range is more likely than another. The Camgpgses a range of losses because
an average cost would not be meaningful since tbéygts liability claims faced by the Company angque and widely variable, and
accordingly, the resolutions of those claims havemormous amount of variability. The costs havgea from zero dollars to $33
million in one case with no “average” that is mefiul. No specific accrual is made for individualasserted claims or for premature
claims, asserted claims where the minimum inforomatieeded to evaluate the probability of a liapiktnot yet known. However, an
accrual for such claims based, in part, on managgsexpectations for future litigation activity dithe settled claims history is
maintained. Because of the speculative naturgigétion in the U.S., the Company does not beli@weeaningful aggregate range of
potential loss for asserted and unasserted cleam$®e determined. The Company’s experience hasrgmted that its estimates have
been reasonably accurate and, on average, casestided at amounts close to the reserves establistowever, it is possible an
individual claim from time to time may result in aberration from the norm and could have a matarphct.

The Company determines its reserves using the nuafiliecidents expected during a year. During theosnid quarter of 2013, the
Company increased its products liability reserveéb®,181. The addition of another year of se#fured incidents accounted for $12,¢
of this increase. The Company revised its estimaftésture settlements for unasserted and prematanms. These revisions increased
the reserve by $1,904. Finally, settlements andgbsin the amount of reserves for cases wherkiguff information is known to
estimate a liability decreased by $332.

During the first six months of 2013, the Compangréased its products liability reserve by $28,58% addition of another year of self-
insured incidents accounted for $25,218 of thiseéase. The Company revised its estimates of figetteements for unasserted and
premature claims. These revisions increased tleewedy $4,232. Finally, settlements and changésermmount of reserves for cases
where sufficient information is known to estimatkadility decreased by $887.

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

The Company paid $14,723 during the second queft2®13 to resolve cases and claims and has p&@42 through the first six
months of 2013. The Company’s products liabilityaeve balance at December 31, 2012 totaled $20¢t842urrent portion of
$70,267 is included in Accrued liabilities and theg-term portion is included in Other long-termtilities on the Condensed
Consolidated Balance Sheets) and the balance at3lyr2013 totaled $211,072 (current portion of, $IB).

The products liability expense reported by the Canypincludes amortization of insurance premiums;astjustments to settlement
reserves and legal costs incurred in defendingngl@gainst the Company offset by recoveries ofl liegs. Legal costs are expensed as
incurred and products liability insurance premiuans amortized over coverage periods.

For the threanonth periods ended June 30, 2012 and 2013, protabtlity expenses totaled $26,422 and $21,5€&pectively. For th
six-month periods ended June 30, 2012 and 2013, pmtability expenses totaled $53,419 and $42,283pyectively. Products liabili
expenses are included in cost of goods sold itCtivedensed Consolidated Statements of Income.
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14,

Income Taxes

For the quarter ended June 30, 2013, the Compaoyded income tax expense of $19,642 (effective 0882.6 percent) as compared
to $29,345 (effective rate of 33.3 percent) for thenparable period in 2012. For the six-month gkended June 30, 2013, the
Company recorded income tax expense of $47,258df@gfé rate of 31.2 percent) as compared to $41(EHéctive rate of 32.4 percent)
for the comparable period in 2012. The 2013 quanter six-month period income tax expense is caledlasing the forecasted multi-
jurisdictional annual effective tax rates to detigrera blended annual effective tax rate. This d#fers from the U.S. federal statutory
rate of 35 percent primarily because of the prej@chix of earnings in international jurisdictionglwlower tax rates, partially offset by
losses in jurisdictions with no tax benefit duevéduation allowances. Income tax expense for theeatiquarter is lower due to
decreased earnings in both the U.S. and non-UiSdictions compared to the same quarter of ther year. Income tax expense for the
six-month period is higher due to increased pre&xings primarily in the U.S. when compared toshmme period of the prior year.

The Company continues to maintain a valuation aloee pursuant to ASC 740, “Accounting for Incoma&és’ against a portion of its
U.S. and non-U.S. deferred tax asset positiort, @ninot assure the utilization of these assetxrédfiey expire. In the U.S., the
Company has offset a portion of its deferred tasetigelating primarily to a capital loss carryfordidy a valuation allowance of
$19,880. In addition, the Company has recordedati@o allowances of $8,896 relating to non-U.S.aprating losses for a total
valuation allowance of $28,776. In conjunction witte Company’s ongoing review of its actual resaitd anticipated future earnings,
the Company will continue to reassess the postitafireleasing all or part of the valuation allaveas currently in place when they are
deemed to be realizable.

The Company maintains an ASC 740-10, “Accountingfocertainty in Income Taxes,” liability for unmagnized tax benefits for
permanent and temporary book/tax differences. Ae R0, 2013, the Company’s liability, exclusivardgrest, totals approximately
$4,857. The Company accrued an immaterial amouintefest expense related to these unrecognizeetasfits during the current
guarter and the six-month period.

The Company and its subsidiaries are subject tnigctax examination in the U.S. federal jurisdictémd various state and foreign
jurisdictions. With few exceptions, the Companydslonger subject to U.S. federal, state and foré&ggx examinations by income and
franchise tax authorities for years prior to 2007.
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tem 2. MANAGEMENT 'S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AN D RESULTS OF OPERATIONS

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

Consolidated Results of Operations

(Dollar amounts in millions except per share ams).

Three months ended June Six months ended June
2012 Change 2013 2012 Change 2013
Revenues
North American Tire
External customer $ 746.7 -18.71% $607.1 $1,416. -15.7%  $1,194.(
Intercompany 24.1 -33.2% 16.1 51.€ -39.(% 31.5
770.¢ -19.1%  623.C 1,468.: -16.5%  1,225!
International Tire
External customer 311.¢ -11.2%  277.1 626.1 -11.9% 551.¢
Intercompany 106.¢ -28.1% 76.2 197.( -27.1% 142.¢
418.7 -15.€%  353.: 823.1 -15.6% 694.:
Eliminations (131.0 -29.5% (92.9 (248.79) -30.(% (174.0
Net sales $1,058.! -16.5% $884.1 $2,042. -14.5% $1,745.¢
Segment profit (loss
North American Tire $ 65.C -8%% $59.z $ 87.¢ 48.€% $ 130.¢
International Tire 43.2 -32.48% 29.2 75.¢ -21.%% 59.2
Eliminations (3.3 -103.% 0.1 (3.9 -131.6% 1.2
Unallocated corporate charg (9.9 104.2% (19.9 (16.9) 50.(% (25.9)
Operating profi 95.4 -27.€% 69.1 143.1 15.9% 165.¢
Interest expens (8.9 -14.2% (7.2 (16.9 -15.4% (14.9)
Interest incom 0.7 -85.7% 0.1 1.4 -71.2% 0.4
Other income (expens 0.2 -500.(% (0.8 0.6 -133.% (0.2
Income before income tax 87.¢ -30.4% 61.2 128.2 18.4% 151.5
Income tax expens 29.4 -33.2% 19.€ 41.€ 13.5% 47.2
Net Income 58.t -28.9% 41.€ 86.¢€ 20.71% 104.t
Noncontrolling shareholde’ interests (6.9 -10.2% (6.2) (13.9) -3.C% 12.€
Net income attributable to Cooper Tire & Rubber @amy $ 517 -31.5% $ 358 $ 73 25.(% $ 91¢
Basic earnings per she $ 0.8¢ $05€6 $ 1.1¢ $ 1.4
Diluted earnings per sha $ 0.82 $058 $ 1.17 $ 1.4:

Consolidated net sales for the three-month penmtté June 30, 2013 were $884 million, a decrea$é ™ million from the comparable
period one year ago. The decrease in net salékdaecond quarter of 2013 compared with the seqaader of 2012 was the result of
reduced unit volumes ($113 million) and less fabtearicing and mix ($65 million). The Internatidriare Operations segment experienced
favorable exchange rates in the second quarted18 253 million).
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The Company recorded operating profit in the seapratter of 2013 of $69 million, a decrease of &#ion compared with the second
quarter of 2012. Lower raw material costs ($120iam) and lower products liability charges ($5 naif) were offset by unfavorable pricing
and mix ($81 million), lower unit volumes ($35 nolh) and increased selling, general and adminiggaosts ($17 million). Manufacturing
cost efficiencies were $2 million favorable whemgared with the second quarter of 2012, exclusithecosts associated with production
curtailments ($10 million) incurred in the secondhger of 2013. Other operating costs, includirgeéased distribution costs associated with
carrying higher inventories, were unfavorable ($iBiom) compared with the same period in 2012. Titernational Tire Operations segment
operating profit in the second quarter of 2012udeld start-up costs related to the Company’s opesain Serbia ($2 million) and a pension
curtailment gain ($7 million), neither of which teeed in the second quarter of 2013.

Consolidated net sales for the six-month periocedniiine 30, 2013 were $1,746 million, a decrea$2®f million from the comparable
period one year ago. The decrease in net salésddirst half of 2013 compared with the first haff2012 was the result of reduced unit
volumes ($191 million) and less favorable pricimglanix ($109 million). The International Tire Op&oams segment experienced favorable
exchange rates in the first half of 2013 ($3 mil)io

The Company recorded operating profit in the figstmonths of 2013 of $166 million, an increas&®8 million compared with the first six
months of 2012. Lower raw material costs ($209iamll and lower products liability charges ($11 roifl) contributed to the higher operating
profit in 2013. Unfavorable pricing and mix ($124llian), lower unit volumes ($50 million) and in@sed selling, general and administrative
costs ($21 million) were partial offsets. Other igtimg costs, including increased distribution s@gtsociated with carrying higher
inventories, were unfavorable ($10 million) comphvéth the same period in 2012. The Internatiorie¢ Dperations segment operating pi

in the first half of 2012 included start-up costfated to the Company’s operations in Serbia ($4am) and a pension curtailment gain ($7
million), neither of which recurred in the firstlhaf 2013.

Manufacturing cost efficiencies were $20 milliondaable when compared with the first six month2@12, exclusive of the costs associated
with production curtailments ($10 million) incurredthe second quarter of 2013. The first quarfe?0d.2 results include $29 million of costs
incurred related to labor issues at the Findlayip@ianufacturing facility. The Company reached cacitagreements with the bargaining unit
employees at all of its unionized U.S. facilitiaghe first quarter of 2012.

The Company experienced decreases in the cosestafrcof its principal raw materials in the firslf of 2013 compared with the first half of
2012. The principal raw materials for the Compargfude natural rubber, synthetic rubber, carbonkylehemicals and steel reinforcement
components. Approximately 65 percent of the Com{zaraw materials are petroleum-based. Substantidliy.S. inventories have been
valued using the LIFO method of inventory costirlgieh accelerates the impact to cost of goods soli £hanges to raw material prices.

The Company strives to assure raw material andggreempply and to obtain the most favorable prigiogsible. For natural rubber and nat
gas, procurement is managed through a combinatiboying forward of production requirements andizitig the spot market. For other
principal materials, procurement arrangements dekupply agreements that may contain fornlased pricing based on commodity indi
multi-year agreements or spot purchase contradtdelhe Company uses these arrangements to satisfiyal manufacturing demands, the
pricing volatility in these commodities contributesthe difficulty in managing the costs of raw evéls.

Products liability expenses totaled $22 million &26 million in the second quarter of 2013 and 20&8pectively. Products liability
expenses totaled $42 million and $53 million in fingt six months of 2013 and 2012, respectivelye Thange in the liability results from
claim settlements and adjustments to existing vesdpased on the Company’s quarterly comprehensiwew of outstanding claims.
Additional information related to the Company’s agnting for products liability costs appears in Maes to the Condensed Consolidated
Financial Statements.
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Selling, general, and administrative expenses ®8temillion in the second quarter of 2013 (9.2 pet®f net sales) and $64 million in the
second quarter of 2012 (6.0 percent of net sdi@s)the six-month period ended June 30, 2013 nsglieneral and administrative expenses
were $142 million (8.1 percent of net sales) coragdo $121 million (5.9 percent of net sales) fer tomparable period of 2012. The
increase in selling, general and administrativeeesps in the second quarter was due in part tanegpéncurred relating to the pending
merger agreement with a wholly-owned subsidianpgpdllo ($4 million) and increases in accruals ftwck-based liabilities reflecting the
stock appreciation following the acquisition anncement ($3 million). The Company’s continued inwestt in Cooper brands globally and
increased capitalized software amortization expeelsgted to the Company’s new ERP system havecalstiibuted to the Company’s
increased selling, general and administrative exgeover the first six months of 2013.

Interest expense decreased $1 million in the sequader of 2013 from the second quarter of 20b8,decreased $3 million on a year to «
basis when compared to the comparable period d.2l1e decrease in interest expense is primardyelkult of lower debt levels. Interest
income has remained relatively constant during blethsecond quarter and on a year-to-date basis edrapared to the comparable periods
of 2012.

Other income decreased $1 million for both thedtard six month periods of 2013 compared to theegzemods in 2012 due primarily to
foreign currency losses.

For the quarter ended June 30, 2013, the Compaoyded income tax expense of $20 million (effectae of 32.6 percent) as compared to
$29 million (effective rate of 33.3 percent) foetbomparable period in 2012. For the six-monthqaeended June 30, 2013, the Company
recorded income tax expense of $47 million (effextiate of 31.2 percent) as compared to $42 millidfective rate of 32.4 percent) for the
comparable period in 2012. The 2013 quarter andnsinth period income tax expense is calculatedguia forecasted multi-jurisdictional
annual effective tax rates to determine a blendealal effective tax rate. This is impacted by thgjgrted mix of earnings in international
jurisdictions with lower tax rates, partially offdgy losses in jurisdictions with no tax benefiedo valuation allowances. Income tax expe
for the current quarter is lower due to decreasediegs in both the U.S. and non-U.S. jurisdictioompared to the same quarter of the prior
year. Income tax expense for the-month period is higher due to increased pretariags primarily in the U.S. when compared to thmsa
period of the prior year.

The Company continues to maintain a valuation aloee pursuant to ASC 740, “Accounting for Incom&é&" against a portion of its U.S.
and non-U.S. deferred tax asset position, as naaassure the utilization of these assets befag éxpire. In the U.S., the Company has
offset a portion of its deferred tax asset relaprignarily to a capital loss carryforward by a \ation allowance of $20 million. In addition,
Company has recorded valuation allowances of $Bomitelating to non-U.S. net operating lossesafdotal valuation allowance of $29
million. In conjunction with the Company’s ongoingview of its actual results and anticipated fute@enings, the Company will continue to
reassess the possibility of releasing all or phthe valuation allowances currently in place whiegy are deemed to be realizable.
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North American Tire Operations Segment

Three months ended June 3 Six months ended June 3

2012 Change 2013 2012 Change 2013
(Dollar amounts in millions
Net sales $770.¢ -19.1% $623.2  $1,468.: -16.5% $1,225.%
Operating profi $ 65.C 8% $59.2 $ 87.¢ 48.€% $ 130.€
Operating margil 8.4% 1.1 point: 9.5% 6.C% 4.7 point: 10.7%

United States unit shipments chang
Passenger tire

Segmen -11.5% -13.2%
RMA members -2.8% -4.€%
Total Industry 3.2% 1.2%
Light truck tires
Segmen -21.2% -16.2%
RMA members -2.€% -3.7%
Total Industry 2.€% 1.8%
Total light vehicle tire:
Segmen -13.2% -13.%
RMA members -2.8% -4.4%
Total Industry 3.2% 1.2%
Total segment unit sales char -15.5% -15.(%

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 ventumeufaaturing operation in Mexico,
Corporacion de Occidente SA de CV (“COOCSA"). Thgmment also distributes tires for racing, mediunckrand motorcycles that are

manufactured at the Company’s subsidiaries. Mdgiridution channels and customers include indepettire dealers, wholesale
distributors, regional and national retail tire ictsa and large retail chains that sell tires ad a®bther automotive products. The segment
not currently sell its products directly to endnsse@xcept through three Company-owned retail stdrke segment sells a limited number of
tires to original equipment manufacturers.
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Sales

Net sales of the North American Tire Operationsrseny for the second quarter of 2013 decreased $idii8n, or 19.1 percent from tr
second quarter of 2012. The decrease in sales vessifh of lower unit volumes ($120 million) andfaworable pricing and mix ($27 million).
Unit shipments for the segment decreased 15.5 pecoepared with the second quarter of 2012. Inti&, the segment’s unit shipments of
total light vehicle tires decreased 13.4 percetihénsecond quarter of 2013 compared with the seqaarter of 2012. This decrease comp
with a 2.8 percent decrease in total light vehatlgments experienced by the members of the RiMbaufacturers Association (“RMA”),
and a 3.2 percent increase in total light vehibipreents experienced for the total industry (whietludes an estimate for non-RMA
members). As communicated following the first gegrinventory adjustments by certain U.S. custornerginued, which combined with
increased competition from imports, did affect salad production volumes in the second quarter effeets were primarily on private label
and lower value entry level consumer tires, whilppsents of Cooper brand tires were consistent thighoverall industry results for the
quarter. The segment reduced prices reflectingloae material costs at the end of the quarteespond to earlier actions by several
competitors.

Net sales of the North American Tire Operationgrseny for the first six months of 2013 decreased3®®4lion, or 16.5 percent from the fii
six months of 2012. The decrease in sales wasuét sfdower unit volumes ($221 million) and unfaable pricing and mix ($22 million).
Unit shipments for the segment decreased 15.0 pecoepared with the six-month period ended Jun@802. In the U.S., the segment’s
unit shipments of total light vehicle tires decrek4.3.9 percent in the first half of 2013 compasétth the first half of 2012. This decrease
compares with a 4.4 percent decrease in total lighicle shipments experienced by the memberseoR¥A, and a 1.3 percent increase in
total light vehicle shipments experienced for thltindustry. During the first quarter, implemetida of an ERP system in the U.S. and
inventory adjustments by a few large private lahedtomers negatively affected shipment and prodoicimes.

Operating Profit

Operating profit for the segment decreased $6 anilto $59 million in the second quarter of 2013 paned to the second quarter of 2012.
Lower raw material costs ($86 million) and loweogbucts liability charges ($5 million) were offsat bnfavorable pricing and mix ($47
million) and lower unit volumes ($32 million). Selyj, general and administrative costs ($6 milliagre higher in the second quarter of 2013
as the segment continued to invest in driving brandreness, coupled with increased capitalizedvaodt amortization expense related to the
Company’s new ERP system. Manufacturing cost efficies were $1 million favorable when compared withsecond quarter of 2012,
exclusive of the costs associated with productimaiiments ($10 million) incurred in the secondger of 2013. Other operating costs,
including increased distribution costs associatiéd varrying higher inventories, were unfavoral$ié (illion) compared with the same
period in 2012.

Operating profit for the segment increased $43ionilto $131 million in the first six months of 2013wer raw material costs ($145 million)
and lower products liability charges ($11 milliargntributed to the higher operating profit in 20W&ifavorable pricing and mix ($60 millio
and lower unit volumes ($47 million) partially offisthe increases to the Company’s operating pi®élling, general and administrative costs
($12 million) were higher in the first half of 20H8ie to investments in driving brand awarenessreréased capitalized software
amortization expense. Other operating costs, imetpshcreased distribution costs associated withyazg higher inventories, were
unfavorable ($9 million) compared with the sameqrem 2012.

Manufacturing cost efficiencies for the first sbonths of 2013 were $24 million favorable when coregawith the first six months of 2012,
exclusive of the costs associated with productimtaiiments ($10 million) incurred in the secondhger of 2013. The first quarter of 2012
results include $29 million of costs incurred rethto labor issues at the Findlay, Ohio manufactufacility.

The segment’s internally calculated raw materideiof 223 during the quarter was a decrease dffdé&rcent from the same period of 2012.
The raw material index decreased 1.0 percent frmmuarter ended March 31, 2013.
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International Tire Operations Segment

Three months ended June 3 Six months ended June 3!
2012 Change 2013 2012 Change 2013
(Dollar amounts in millions
Net sales $418.¢ -15.6€% $353.¢ $823.1 -15.6% $694.:
Operating profi $ 43.2 -32.4% $29.2 $75.¢ -22.(% $ 59.2
Operating margil 10.2% -2.0 point: 8.2% 9.2% -0.7 point: 8.5%
Unit sales chang -5.5% -2.4%

Overview

The International Tire Operations segment hasiatiitl operations in the U.K., the PRC and Serli@ U.K. entity manufactures and marl
passenger car, light truck, motorcycle and radimeg tand tire retread material for domestic andaglanarkets. The Cooper Chengshan Tire
joint venture manufactures and markets radial aasl fmedium truck tires as well as passenger ahtltigck tires for domestic and glok
markets. Cooper Kunshan Tire manufactures lightclelires and, under an agreement with the govemrof the PRC, these tires were
exported to markets outside of the PRC through 2B&ginning in 2013, tires produced at the facitigve been sold in the domestic market.
The Serbian entity manufactures light vehicle tpamarily for the European markets. The majorityhe tires manufactured by the segment
are sold in the replacement market, with a reltisemall percentage currently sold to OEMs.

Sales

Net sales of the International Tire Operations sagrfor the second quarter of 2013 decreased $li&mior 15.6 percent from the seco
quarter of 2012. The decrease in sales was a kautifavorable pricing and mix ($46 million) araler unit volumes ($22 million). The
segment experienced favorable exchange rates settend quarter of 2013 ($3 million). Unit volunie€urope declined reflecting contint
market weakness. Asia volumes declined reflectimget intercompany shipments to the North Americgmsent from Asia. Domestic
shipments in the PRC of both light vehicle and medtruck tires were higher compared with the pyiear second quarter.

Net sales of the International Tire Operations sagrfor the first six months of 2013 decreased $hitBon, or 15.6 percent from the first ¢
months of 2012. The decrease in sales was a @autifavorable pricing and mix ($113 million) araher unit volumes ($19 million). The

segment experienced favorable exchange rates firshbalf of 2013 ($3 million). Year-to-date umidles volumes for Europe are equal to
2012 and are lower in Asia, which is more than aixd by lower intercompany shipments.

Operating Profit

Operating profit for the segment decreased $14anitb $29 million in the second quarter of 201@frthe second quarter of 2012. The
segment operating profit in the second quartei0d22ncluded start-up costs related to the Comopérations in Serbia ($2 million) and a
pension curtailment gain ($7 million), neither diah recurred in the second quarter of 2013. Loaer material costs ($44 million) were
offset by unfavorable pricing and mix ($48 milligtgwer unit volumes ($4 million) and increasedisgl| general and administrative costs
million).
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Operating profit for the segment decreased $17anitio $59 million in the first six months of 201Bne segment operating profit in the first
half of 2012 included start-up costs related toGeenpany’s operations in Serbia ($4 million) angkasion curtailment gain ($7 million),
neither of which recurred in the first half of 201®wer raw material costs ($85 million) were offbg unfavorable pricing and mix ($90
million), unfavorable manufacturing efficienciest(fillion) and lower unit volumes ($3 million). Gghcost changes, including currency
impacts, were unfavorable ($2 million) comparecdhwite same period in 2012.

Outlook for Company

Second quarter raw material prices were down bycqipately 1 percent from the first quarter of 200M&anagement anticipates third quarter
raw material prices will decline approximately 4gent sequentially compared to the second qudrterlong-term raw material outlook is
for prices to generally trend higher with periodvalatility.

On July 13, 2013, workers at the Company’s Coopem@shan Tire joint venture began a temporary wtogpage related to concerns
regarding the pending merger between Apollo andCii@pany. An extended work stoppage at Cooper GimgTire could negatively
affect the Company’s future financial performance.

The Company continues to invest in the businesseapdcts capital expenditures for 2013 to range 490 million to $210 million.
The Company expects its effective tax rate for 2@lBmost likely be between 29 percent and 34 patc

The Company continues to be cautious about volamdle weak global economic conditions and slugtyisldemand are expected to
continue. The Company remains confident that ésgformed business model and continued solid eiecat its strategic plan will position
it to perform well in the future.

Liquidity and Capital Resources

Generation and uses of casl®perating activities used $14 million of cash dgrihe first six months of 2013 compared to a castegation
of $140 million during the first six months of 2Q1&ccounts payable balances decreased duringriestk months of 2013 as the Company
reduced raw material purchases in conjunction istmventory management actions while in 2012 paats payable balances increased as
the Company purchased raw materials to increagiption upon conclusion of the labor situation indfay. The change in accrued
liabilities is related to the timing of recordingdapayment of incentive-based compensation.

Net cash used in investing activities during thstfix months of 2012 and 2013 reflect capitaleexjitures of $78 million and $93 millio
respectively. The increased spending is relatedaily to automation projects and spending at t@ufacturing facility in Serbia. During
the first quarter of 2012, the Company acquire@@sis Serbia for approximately $19 million.

During the first six months of 2012, the Comparstsidiaries repaid $12 million of short-term nades during the first six months of 2013,
the Company’s subsidiaries issued $14 million afrskerm notes. In both 2012 and 2013, the Commasybsidiaries borrowed additional
funds using long-term debt and repaid $17 milliod &10 million of maturing long-term debt, respeely.

Dividends paid on the Company’s common shareséh eéthe first six months of 2012 and 2013 wer8 #fillion. During the first six
months of 2012 and 2013, the Company paid $3 mitliod $10 million in dividends to noncontrollingaséholders, respectively.

Available cash, credit facilities and contractualnomitment— At June 30, 2013, the Company had cash and casbeéents of $244 million.
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Domestically, the Company has a revolving creditlitg with a consortium of four banks that provedep to $200 million based on available
collateral and expires in July 2016. The Compasy alas an accounts receivable securitization faevith a $175 million limit with a June
2014 maturity. These credit facilities remain undnaother than to secure letters of credit, ancehay significant financial covenants until
available credit is less than specified amounte Chmpany’s additional borrowing capacity baseelagible collateral through use of its
credit facility with its bank group and its accosinéceivable securitization facility at June 3012@as $232 million.

The Company’s affiliated operations in Asia havawal renewable unsecured credit lines that prowleo $413 million of borrowings and
do not contain financial covenants. The additidd@lowing capacity on the Asian credit lines toda$356 million.

The Company believes that available cash from dipgraash flows and credit facilities will be adetgito fund its needs, including working
capital requirements, projected capital expendsturecluding its portion of capital expendituregpartially-owned subsidiaries, and dividend
goals. The entire amount of short-term notes pa&yabtstanding at June 30, 2013 is primarily deltoofsolidated subsidiaries. The Company
expects its subsidiaries to refinance or pay theseunts during 2013.

The Company expects capital expenditures for 201#tin the $190 to $210 million range.

The following table summarizes long-term debt ateJ30, 2013:

Parent compan

8% unsecured notes due December ¢ $173.¢
7.625% unsecured notes due March 2 116.¢
Capitalized leases and ott 8.7
299.2

Consolidated Subsidiarit
4.28% to 6.15% unsecured notes due in 2 23.¢
4.28% to 4.70% unsecured notes due in 2 8.€
4.00% to 6.15% unsecured notes due in 2 16.4
48.¢
Total debt 348.1
Less current maturitie 21.2
$326.¢

Contingencies

The Company is a defendant in various productdlitialclaims brought in numerous jurisdictions irhieh individuals seek damages resulting
from automobile accidents allegedly caused by defetires manufactured by the Company. Each oftioelucts liability claims faced by tl
Company generally involve different types of tiremdels and lines, different circumstances surrmgnthe accident such as different
applications, vehicles, speeds, road conditionstiex conditions, driver error, tire repair and m@hance practices, service life condition:
well as different jurisdictions and different injes. In addition, in many of the Company’s produbility lawsuits the plaintiff alleges that
his or her harm was caused by one or more co-dafésdvho acted independently of the Company. Adngly both the claims asserted and
the resolutions of those claims have an enormowmiatrof variability. The aggregate amount of dansaggserted at any point in time is not
determinable since often times when claims ared fillee plaintiffs do not specify the amount of dges Even when there is an amount
alleged, at times the amount is wildly inflated dnad no rational basis.
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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 Compams@srange of losses because an av
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 anafurgriability. The costs have ranged from zerbfiade to $33 million in one case with no
“average” that is meaningful. No specific accrigafiade for individual unasserted claims or for @me claims, asserted claims where the
minimum information needed to evaluate the prolighiif liability is not yet known. However, an acetd 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 United States, the Company doaishelieve a meaningful aggregate range of potelota for asserted and unasserted claims
can be determined. The Company’s experience hasrtitrated that its estimates have been reasonetilysde and, on average, cases are
resolved for amounts close to the reserves edhaiolidHowever, it is possible an individual clairorfr time to time may result in an aberration
from the norm and could have a material impact.

Forward-Looking Statements

This report contains what the Company believesfaravard-looking statements,” as that term is defirunder the Private Securities
Litigation Reform Act of 1995, regarding project®rexpectations or matters that the Company aatefpmay happen with respect to the
future performance of the industries in which therany operates, the economies of the United Saaid®ther countries, or the
performance of the Company itself, which involveerainty and risk. Such “forward-looking statens®retre generally, though not always,

preceded by words such as “anticipates,” “expettsilt, “ “should, “ “believes,” “projects,” “interds,” “plans,” “estimates,and similar term

that connote a view to the future and are not rgaeglitations of historical fact. Such statememésraade solely on the basis of the
Company’s current views and perceptions of futwments, and there can be no assurance that suemstats will prove to be true. It is
possible that actual results may differ materifdym those projections or expectations due to &tyaof factors, including but not limited to:

. the impact of our pending acquisition by a subsyda Apollo, including uncertainties relating toet completion of the transaction and
the timing of such completion, as well as the ptigéfior diversion of management’s attention, lo§&ey personnel and other
disruptions to our business and operatit

. the failure to achieve expected sales le\

. volatility in raw material and energy prices, inting those of rubber, steel, petroleum based ptscard natural gas and the
unavailability of such raw materials or energy sesr,

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

. the failure of the Compar's suppliers to timely deliver products in accordawith contract specification

. changes in economic and business conditions ik,

. failure to implement information technologies olated systems, including failure to successfullpliement an ERP systel
. the impact of labor problems, including labor digians at the Company or at one or more of itsdangstomers or suppliel
. changes in the Compa’s relationship with joir-venture partners

. changes in interest or foreign exchange r¢

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

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

. the risks associated with doing business outsidbeofnited State:

. litigation brought against the Company, includingqucts liability claims, which could result in reaal damages against the Compe
. volatility in the capital and financial marketsaranges to the credit markets and/or access te thaskets

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

. changes in pension expense and/or funding resuhamg investment performance of the Company’s pangian assets and changes in
discount rate, salary increase rate, and expeetadhron plan assets assumptions, or changesatededccounting regulatior

. changes to tariffs or the imposition of new tarfstrade restrictions
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. government regulatory and legislative initiativesluding environmental and healthcare matt
. the failure to develop technologies, processesatycts needed to support consumer dem

. technology advancemen

. consolidation among the Compi's competitors or custome!

. failure to attract or retain key personr

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

. failure to successfully integrate acquisitions infeerations or their related financings may impigetidity and capital resource
. the inability to recover the costs to develop ast hew products or process

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

. inability to use deferred tax asse

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

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

Further information covering issues that could mally affect financial performance is containedden Risk Factors below and in the
Company’s other periodic filings with the U. S. 8eties and Exchange Commission (“SEC”).

ltem 3. QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT MARK  ET RISK

There have been no material changes in markeatidine 30, 2013, from those detailed in the Coryipaknnual Report on Form 10-K filed
with the SEC for the year ended December 31, 2012.

tem4. CONTROLS AND PROCEDURES

The Company maintains disclosure controls and phaees designed to ensure that information requodz disclosed in the reports the
Company files or submits as defined in Rules 13@)1&f the Securities and Exchange Act of 1934msnded (“Exchange Acti$ recordec
processed, summarized and reported within the pieniods specified in the SEC rules and forms, &atiguch information is accumulated
and communicated to the Chief Executive OfficerE@') and Chief Financial Officer (“CFO”) to allovintely decisions regarding required
disclosures.

The Company is undertaking the phased implememtati@ global Enterprise Resource Planning (“ERI®fjware system. The phased
implementation was completed for the majority af torth America Tire segment during the first geiadf 2013, resulting in changes to
certain processes in that segment. The Compamgvesliit is maintaining and monitoring appropriateiinal controls during the
implementation period and further believes thainitsrnal control environment will be enhanced assalt of this implementation. There hi
been no other changes in the Company’s internafaisrover financial reporting during the quartaded June 30, 2013 that have materially
affected, or are reasonably likely to materiallfeef, the Company'’s internal controls over finahoggoorting.

The Company, under the supervision and with thégpaation of management, including the CEO and C&@luated the effectiveness of
design and operation of its disclosure controlsgrodedures (as defined in Rule 13a-15(e) undeféuairities Exchange Act of 1934 as of
March 31, 2013 (“Evaluation Date")). Based onitiial evaluation, the Company’s CEO and CFO codetlithat its disclosure controls and
procedures were effective as of the Evaluation Date
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Part Il. OTHER INFORMATION
tem 1. LEGAL PROCEEDINGS
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 Apollo trarigm. That lawsuit, captionefluld v. Cooper Tire & Rubber Co., et aNo. 2013-CV-
293, generally alleges that the directors of then@any breached their fiduciary duties to the Corgmatockholders by agreeing to enter
the transaction for an allegedly unfair price aadree result of an allegedly unfair process.

Between June 18 and June 27, 2013, alleged stai#disodf the Company filed four putative class-actawsuits in the Court of Chancery of
the State of Delaware relating to the proposed lygahnsaction. Those lawsuits, which have beemsaligeted under the captidm re

Cooper Tire & Rubber Co. Stockholders Litigatiodo. 8658V CL, generally allege that the directors of the @amy breached their fiducie
duties to the Company’s stockholders by agreeirenter into the transaction for an allegedly ungaice and as the result of an allegedly
unfair process and by failing to disclose matarifdrmation to stockholders regarding the propdasadsaction.

The Company, Apollo and certain affiliates of Apofire also defendants in the Ohio and Delawareuitgsy@nd are alleged to have aided and
abetted the directors’ breaches of fiduciary duties

All of the lawsuits seek, among other things, imjtive relief against the consummation of the pregosansaction. The Company and its
directors believe that the allegations against therk merit and intend to defend the lawsuits vigrsty.

Certain Litigation Related to Joint Venture in Chim

On July 29, 2013, the Company’s Cooper Chengshamnjdint venture in China was named as a deferai@hia 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. The complaint, Case Docket No. (2013) Bfeing Chu Zi No. 69, alleges that the proposedlap@nsaction has caused the joint
venture’s labor union to implement a work stoppage will subject the joint venture to further og@raal risks and seeks, among other
matters, the dissolution of the joint venture parguo Chinese law. The Company believes thatcibrisplaint lacks merit and intends to
defend the lawsuit vigorously.

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

The Apollo Merger is subject to various closing atitions, and uncertainties related to the Apollo Mger or the failure to complete the
Apollo Merger could negatively impact the Comp¢'s business or share price.

As previously disclosed, on June 12, 2013, the Gom@mnd Apollo announced the execution of a défiminerger agreement (the “Merger
Agreement”) under which a wholly-owned subsidiafyApollo will acquire the Company in an all-cashrisaction valued at approximately
$2.5 billion (the “Apollo Merger”). Under the ternag the Merger Agreement, which has been unaninyaysproved by the boards of
directors of both companies, stockholders of then@any will receive $35.00 per share in cash.

The Apollo Merger is subject to the satisfactiormafumber of conditions beyond the Company’s cérairad there is no assurance that the
Apollo Merger and related transactions will occartbe terms and timeline currently contemplatedtall. In addition, the efforts to satisfy
the closing conditions of the Apollo Merger, inciling the regulatory approval process, may placgmifsiant burden on the Company’s
management and internal resources, and the prop@seshction, whether or not consummated, maytresaldiversion of management’s
attention from day-talay operations and a disruption of our operatiémy. significant diversion of management attentiarag from ongoing
business and any difficulties encountered in thellygMerger process could adversely affect the Camyfs business, results of operations
and financial condition. In addition, the proposesthsaction may also impair the Company'’s abilitpteserve employee morale and attract,
retain and motivate key employees until the ApMierger is completed. If key employees depart bexzafisincertainty about their future
roles and the potential complexities of the Apdllerger or a desire not to remain with the busirsdtes the completion of the Apollo Merg
the Company’s business could be harmed.

If the proposed Apollo Merger is not completed, share price of the Company’s common stock mayimketb the extent that the current
market price of the Company common stock reflestassumption that the Apollo Merger and the respecelated transactions will be
completed. In addition, the Merger Agreement cargaipecified termination rights, including, in eéntinstances, the payment of termination
fees, in the event that the Apollo Merger is natstonmated



Any disruptions to the Company’s business, indigiuor in combination, resulting from the annoumesnt and pendency of the Apollo
Merger and from intensifying competition from itsnapetitors, including any adverse changes in l&iosships with its customers, vendors,
suppliers, joint venture and other business pastanrd employees or recruiting and retention effodsld adversely affect the Company’s
business, results of operations and financial ¢amdi

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

The pricing volatility for natural rubber, petrolatbased materials and other raw materials contrfbtat the difficulty in managing the costs
of raw materials. Costs for certain raw materialeciin the Company’s operations, including nattraber, chemicals, carbon black, steel
reinforcements and synthetic rubber remain higlolatile. Increasing costs for raw material suppliéisincrease the Company’s production
costs and affect its margins if the Company is ism#dbpass the higher production costs on to isdauers in the form of price increases.
Further, if the Company is unable to obtain adeggapplies of raw materials in a timely manneraioy reason, its operations could be
interrupted or otherwise adversely affected.

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 environta in specific regions could impact the Company, depending upon the severity
duration of these factors, the Company’s profiigbénd liquidity position could be negatively ingtad.

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

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

The Company also can be at risk of legal actioss taf business or other loss if it fails to prowstsitive data or technology systems that help
it 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 implemertaf the system there are also ri
created to the Company’s ability to successfullgl aefiiciently operate.

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

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

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 potentiallits for personal injury or death as an allegedult of the failure of or conditions in the
products that it designs, manufactures and sediscifcally, the Company is a party to a numbepmfducts liability cases in which

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

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

The Company’s ability to competitively source aetl Sres can be significantly impacted by chanigetriffs imposed by various
governments. Other effects, including impacts @ntice of tires, responsive actions from otheregoments and the opportunity for other
competitors to establish a presence in marketseminer Company participates could also have sigmifiampacts on the Company’s results.
In September 2012, a special tariff on light vediiles imported from the PRC to the U.S. expimich will likely result in an increase in
imported tires from the PRC which could impact @@mpany’s sales, market share and profits.
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The Company’s expenditures for pension and othespetirement obligations could be materially high#itan it has predicted if its
underlying assumptions prove to be incorrect.

The Company provides defined benefit and hybridsfgenplan coverage to union and non-union U.S. eygas and a contributory defined
benefit plan in the U.K. The Company’s pension eéggeand its required contributions to its pensianpare directly affected by the value of
plan assets, the projected and actual rates afiretuplan assets and the actuarial assumptionSah®any uses to measure its defined
benefit pension plan obligations, including thecdignt rate at which future projected and accumdlptnsion obligations are discounted to a
present value and the inflation rate. The Compamyjccexperience increased pension expense duedmhbination of factors, including the
decreased investment performance of its pensiongsaets, decreases in the discount rate and chamige assumptions relating to the
expected return on plan assets. The Company ctadceaperience increased other postretirement esepgne to decreases in the discount
rate, increases in the health care trend rate laadges in the health care environment.

In the event of declines in the market value of@lmenpany’s pension assets or lower discount rateseasure the present value of pension
and other postretirement benefit obligations, thenBany could experience changes to its ConsolidB#¢aihce 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 ehtasvs 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.

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

Several countries have or may implement labelimgirements for tires. This legislation could catle Company’s products to be at a
disadvantage in the marketplace resulting in addssarket share or could otherwise impact the Camygis 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’s tires could occur in the future. A recallld harm the Company’s reputation, operatingltesnd financial position.

The Company is also subject to legislation govegyitaor occupational safety and health both inutf®e 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 ofdbislation.

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

The Company periodically requires access to théalaand financial markets as a significant sowtkquidity for maturing debt payments
working capital needs that it cannot satisfy byhcais hand or operating cash flows. Substantialtiityain world capital markets and the
banking industry may make it difficult for the Coemy to access credit markets and to obtain fingneirrefinancing, as the case may be, on
satisfactory terms or at all. In addition, vari@dslitional factors, including a deterioration of tBiompany’s credit ratings or its business or
financial condition, could further impair its aceds the capital markets. Additionally, any inafjilio access the capital markets, including
ability to refinance existing debt when due, codduire the Company to defer critical capital exgiemes, reduce or not pay dividends,
reduce spending in areas of strategic importargdkingportant assets or, in extreme cases, sedkgiron from creditors. See also related
comments under “There are risks associated witlCtrapany’s global strategy of using joint ventusesl partially owned subsidiaries.”

35



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 laangemerally for terms of three years or less. @foee, debt maturities occur frequently
and access to the capital markets is crucial tio #idlity to maintain sufficient liquidity to sumpt their 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 ialfiee majority owner of COOCSA, a manufacturimgitg in Mexico, and has recently
established an operation in Serbia. There are @aupf risks in doing business abroad, includinlifipal and economic uncertainty, social
unrest, sudden changes in laws and regulationgtagfes of trained labor and the uncertainties aatemtwith entering into joint ventures or
similar arrangements in foreign countries. Thesksrmay impact the Company’s ability to expanafsrations in different regions and
otherwise achieve its objectives relating to itefgn operations, including utilizing these locasaas suppliers to other markets. In addition,
compliance with multiple and potentially confliagifioreign laws and regulations, import and expiantthtions and exchange controls is
burdensome and expensive. The Company'’s foreigratipes also subject it to the risks of internagibterrorism and hostilities and to
foreign currency risks, including exchange ratetilations and limits on the repatriation of funds.

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

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

Additionally, developing new products and techn@sgequires significant investment and capitaleexiitures, is technologically
challenging and requires extensive testing andrate@anticipation of technological and market teritithe Company fails to develop new
products that are appealing to its customers, ilsrtfadevelop products on time and within budgetetbunts, the Company may be unable to
recover its product development and testing céfstise Company cannot successfully use new prodoair equipment methodologies it
invests in, it may also not be able to recover¢hussts.

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

The Company’s operations depend on maintainingliedkvorkforce and any interruption of its workéer due to shortages of skilled
technical, production or professional workers, wdidgcuptions, or other events could interrupt tleenPany’s operations and affect its
operating results. Further, a significant numbethefCompany’s employees are currently represdntadions. The unionized workforce at
the Company’s Cooper Chengshan joint venture imptged a work stoppage on July 13, 2013. If the Gomwps unable to resolve this labor
dispute or if there were to be an additional wddppage or other work disruption, the Company’siess and operating results could suffer.
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If the Company is unable to attract and retain kpgrsonnel, its business could be materially advérsdfected.

The Company’s business depends on the continugiteaf key members of its management. The loshe&ervices of a significant number
of members of its management team could have arialedeverse effect on its business. The Compafuture success will also depend or
ability to attract, retain and develop highly skillpersonnel, such as engineering, marketing anidrsmanagement professionals.
Competition for these employees is intense, esfheaisthe PRC, and the Company could experienéigcdlty from time to time in hiring an
retaining the personnel necessary to support gmbas. If the Company does not succeed in retitércurrent employees and attracting |
high-quality employees, its business could be nalgradversely affected.

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&egic plan vary significantly from actual c@iahs, the Company’s sales, margins
and profitability could be harmed. If the Compasywinsuccessful in implementing the tactics necgdsagxecute 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 acqoisgtiand may pursue acquisition opportunities, soiwehich could be material to its
business. The Company cannot provide assurancéertietvill be successful in pursuing any acquisitopportunities or what the
consequences of any acquisition would be. In agtdithe Company recently completed the acquisitiocertain assets of a manufacturing
facility in Serbia. The Company may encounter uasidasks in any acquisitions, including:

» thepossible inability to integrate an acquired bussneso its operations

 diversion of manageme’s attention

* loss of key management personi

 unanticipated problems or liabilities; a

 increased labor and regulatory compliance costeqfiired 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 increase its borrowings uitdéank credit facilities or other debt instrums or to seek new sources of liquidity.
Increased borrowings would correspondingly incrébseCompany’s financial leverage, and could ragutbwer credit ratings and increased

future borrowing costs. These risks could also cedhe Company'’s flexibility to respond to changetts industry or in general economic
conditions.
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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 tthenCompany 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,
which could lead to resource demands on the Compaorder to maintain or advance its strategy. Tohenpany’s outstanding notes and
primary credit facility contain cross default preigins in the event of certain defaults by the Camgpander other agreements with third
parties. For further discussion of access to tipitaanarkets, see also related comments under Cdrapany has a risk due to volatility of
the capital and financial markets.”

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

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

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

The Company is required to comply with environmehiawvs and regulations that could cause it to incargnificant 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 additr@e@irements with respect to environmental mategil be imposed on it in the future.
In addition, the Company has contractual indemaitfon obligations for environmental remediationtsaand liabilities that may arise relating
to certain divested operations. Material futureenditures may be necessary if compliance standdalsge, if material unknown conditions
that require remediation are discovered, or if heglremediation of known conditions becomes materesive than expected. If the Comp
fails to comply with present and future environna¢ifaws and regulations, it could be subject tarfatiabilities or the suspension of
production, which could harm its business or resoftoperations. Environmental laws could alsorigsthe Company’s ability to expand its
facilities or could require it to acquire costlyuggment or to incur other significant expensesanrection with its manufacturing processes.

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 desigmaatlfacture of its products and processes. The @oynpwns and uses tradenames and
trademarks worldwide. The Company relies upon alioation of trade secrets, confidentiality policiasndisclosure and other contractual
arrangements and patent, copyright and trademesk tia protect its intellectual property rights. T8teps the Company takes in this regard
may not be adequate to prevent or deter challemgestse engineering or infringement or other \iotes of its intellectual property, and the
Company may not be able to detect unauthorize@dutake appropriate and timely steps to enforcmttdlectual property rights. In addition,
the laws of some countries may not protect andreafthe Company’s intellectual property rightstte same extent as the laws of the U.S.
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.
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The Company is facing risks relating to enactmerith@althcare legislation

The Company is facing risks emanating from the gnasot of legislation by the U.S. government inchglthePatient Protection and
Affordable Care Acand the relatetiealthcare and Education Reconciliation Astich are collectively referred to as healthcaggdkation.
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 quantifiekistime.

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 migdifion of accounting standards
affecting the Company, including standards relatimgevenue recognition, financial instrumentssieg, and others. Any such changes could
have a negative impact on the Company’s finantééments.

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

The Company has significant net deferred tax assetsded on the balance sheet and determinestategorting 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 relafedducts liability, pension and other postretiramigenefit obligations, partially offset by
deferred tax liabilities, the most significant ofilsh relates to accelerated depreciation. The Cogipaon-U.S. deferred tax assets relate to
pension, accrued expenses and net operating l@ssksre partially offset by deferred tax liabdtirelated to accelerated deprecation. Based
upon the Company’s assessment of the realizabiliits net deferred tax assets, the Company maimtismall valuation allowance for the
portion of its U.S. deferred tax assets primarigaciated with a capital loss carryforward. In &iddj the Company has recorded valuation
allowances for deferred tax assets primarily asgediwith non-U.S. net operating losses. The Copipassessment of the realizability of
deferred tax assets is based on certain assumpégasding future profitability, and potentially\adse business conditions that could have a
negative impact on the realizability and therefanpact the Company’s operating results or finangaition.
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1.1.

2.1.

COOPER TIRE & RUBBER COMPANY
EXECUTIVE DEFERRED COMPENSATION PLAN
Amended and Restated as of January 1, 2013

Article I. Purpose

Statement of Purpose and Effective Dathis is the Cooper Tire & Rubber Company Exeaifdeferred Compensation Plan, as
amended and restated as of January 1, 2013 (the")PThe purpose of the Plan is to provide degpghananagement and highly
compensated employees with the option to deferdbeipt of a portion of their reqular compensatod annual cash incentives under
an Incentive Compensation Plan including any swsmret® such plan and any subsequent plan pursoiavtiich annual cash incentiv
are granted. The Plan’s objective is to assisttilaeting and retaining employees of exceptiondltalby providing this benefit.
Accordingly, the Plan as last amended and restsaxd January 1, 2008 is hereby amended and reésfiéetive as of January 1, 20
(the"Effective Dat"). The terms and conditions of the Plan are set foetbw.

Article II. Definitions and Construction

Definitions. Whenever the following terms are used in thi;'Rteey shall have the meanings specified belowssrlee context clear
indicates to the contrar

a. “Account” means the bookkeeping account maintained on dlo&sof the Company and/or a Third Party Recordp€ee
pursuant to Articles IV and V for the purpose of@anting for (i) the amount of Base Salary thagdiPipant elects to defer
under the Plan and (ii) the amount of Cash Awaad #hParticipant elects to defer under the PlaRaAicipant’'s Account may
consist of (i) a cash subaccount if the Participd@tts to defer the receipt of Base Salary or @asérds, and (ii) one or more
subaccounts for Investmen

b. “ Accounting Date” means the last business day of each month andthey date selected by the Committ

C. “ Accounting Period” means the period beginning on the day immedidtdlgwing an Accounting Date and ending on the
next following Accounting Date

d. “ Administrator " means a committee consisting of one or more persdho shall be appointed by and serve at the yleax
the Committee

e. “ Affiliate " means any corporation, limited liability compaigint venture, partnership, or other legal enitityvhich the
Company owns, directly or indirectly, or has prexsly owned at least 50 percent of the capital stpodfits, interest or capital
interest.

f. “ Base Salary’ means a Participant’s base earnings paid by trapgany without any regard to any increases or dsesein

base earnings as a result of an election to defex barnings under this Plan, or an election betlegrefits or cash provided
under a plan of the Company maintained pursua8etdions 125 or 401(k) of the Cot
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“ Beneficiary ” means the person or persons (natural or othejwlssignated or deemed to be designated by thiipartt
pursuant to Article VIII to receive benefits payabinder the Plan in the event of Partici's death

“ Board " means the Board of Directors of the Comps

“ Cash Award " means any annual cash award(s) to an Employea Rdan Year under an Incentive Compensation Pldaohw
is earned with respect to services performed byethployee during such Plan Year, whether or notbh sweard is actually paid
to the Employee during such Plan Ye

“Cause” means that, prior to any termination of employm#rg, Employee shall have committ

(1) any act or omission constituting a materiablsteby an Employee of any of his significant oliigras to or agreements
with the Company or an Affiliate or the continuedldre or refusal of the Employee to adequatelyquar the duties
reasonably required by the Company or an Affiliatéch, in each case, is materially injurious to financial conditior
or business reputation of, or is otherwise matgriajurious to, the Company or any Affiliate thefeafter notification
by the Committee of such breach, failure or refasal failure of the Employee to correct such breéaitlure or refusal
within 30 days of such notification (other thanrepson of the incapacity of the Employee due tcsiglay or mental
illness); or

(2) any other willful act or omission which is magdly injurious to the financial condition or busiss reputation of, or is
otherwise materially injurious to, the Company oy &ffiliate, and failure of the Employee to cortestich act or
omission within 30 days after notification by ther@mittee of any such act or omission (other thanelagon of the
incapacity of the Executive due to physical or mkiliness); ol

3 the Employee is found guilty of, or pleads gudr nolo contender#¢o, a felony or any criminal act involving fraud,
embezzlement, or the

For purposes of this Plan, no act, or failuradg on the Employee’s part shall be deefeiiful ” if done, or omitted to be
done, by the Employee in good faith and with asaable belief that the Employee’s action or omissi@s in the best interest
of the Company or any Affiliate. Any notification be given by the Committee in accordance withi8e@&.1(j)(1) or 2.1(j)(2)
shall be in writing and shall specifically identitye breach, failure, refusal, act or omission kicl the natification relates and
shall describe the injury to the Company or anyiligte, and such notification must be given withiih months of the
Committee becoming aware of the breach, failureisad, act, omission or injury identified in thetification. Failure to notify
the Employee within any such 12-month period shalleemed to be a waiver by the Committee of aoly breach, failure,
refusal, act or omission by the Employee and ach sweach, failure, refusal, act or omission byEngployee shall not then be
determined to be a breach of this Plan. For thédance of doubt and for the purpose of determitiagse, the exercise of
business judgment by the Employee shall not bemi@ted to be Cause, even if such business judgmatsrially injures the
financial



condition or business reputation of, or is otheewisaterially injurious to the Company or any A#tk, unless such business
judgment by the Employee was not made in good faitlconstitutes willful or wanton misconduct, oasvan intentione
violation of state or federal law. In addition, fourposes of this definition of “Cause,” referentean “Affiliate” shall mean th
applicable Affiliate for whom the Employee providervices

“Change in Contro” means the occurrence of any of the events as definde Cooper Tire & Rubber Company Change in
Control Severance Pay Plan (Amended and Restatedfagyust 4, 2010) as amended from time to tirhe (CIC Plan”)
including a Potential Change in Control as defimethe CIC Plan

“ Claimant " has the meaning set forth in Section 9.€

“ Code” means the Internal Revenue Code of 1986, as aaaeindm time to time; any reference to a provisibthe Code
shall also include any successor provision the

“ Committee” means the Compensation Committee of the Bc

“ Common Stock Fund” means the Cooper Tire & Rubber Company Stock Fumater the Cooper Tire & Rubber Company
Spectrum Investment Savings Plan, as amer

“ Company” means Cooper Tire & Rubber Company and any successoiccessors there

“ Disability " means the Employee becomes disabled and quatifiesceive disability benefits pursuant to the @any’s long-
term disability plan in effect immediately prior tioe occurrence of the disability, provided tha Employee is eligible to
participate in such long-term disability plan (redjass of whether or not the Employee has electgatticipate in such long-
term disability plan)

“ Employee” means any employee of the Company or an Affiliat® is, as determined by the Committee, a membar o
“select group of management or highly compensatgdogme” of the Company, within the meaning

Sections 201, 301 and 401 of ERISA, and who isgiieded by the Committee as an Employee eligibfgtticipate in the Plai

“ERISA " means the Employee Retirement Income SecurityoAd974, as amended from time to time; any refezdn a
provision of ERISA shall also include any succegsowision theretc

“ Exchange Act” means the Securities Exchange Act of 1934, asidet:from time to time, and any rules promulgated
thereunder (or any successor provision ther

“ Incentive Compensation Plar” means Cooper Tire & Rubber Compasiyiicentive Compensation Plan, as amended, ar
successor or subsequent incentive compensatios plasuant to which annual cash incentives aretepnle
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aa.
bb.

CC.

dd.

ee.

gg.

“Insider Participant " means any Participant who is required to fileawp with the Securities and Exchange Commission
pursuant to Section 16(a) of the Exchange

“ Investments” has the meaning set forth in Section 6.1

“ Participant " means an Employee participating in the Plan icoagance with the provisions of Section 3.1, oorarfer
Employee retaining benefits under the Plan thaehwsot been fully paic

“ Participation Agreement” means the agreement(s) submitted by a Participetiite Administrator as provided in Section 3.1

(b) in the form approved by the Administrat
“ Plan Year” means the I-month period beginning January 1 and ending tHeviahg December 31
“ Request” has the meaning set forth in Section 6.1

“Rule 16t-3” means Rule 16b-3 promulgated under the Excharggok any successor rule to the same effecty a$féct
from time to time

“ Settlement Date” means the date on which a Participant terminabtegloyment with the Company. Leaves of absence
granted by the Company will not be considered amitgation of employment during the term of suchvieaSettlement Date
shall also include with respect to any deferraldhte prior or subsequent to termination of empleynselected by a Particip:
in a Participation Agreement for distribution of @l a portion of the amounts deferred during anPaar as provided in
Section 7.5

“ Specified Employe€” means any Participant designated by the Comparsueh in accordance with Treasury Regulation
1.409A-1(i) as of December 31 each year for the followrign Year

“Spectrum Investment Savings Plai” means the Cooper Tire & Rubber Company Spectmwedtment Savings Plan, as
amended or restated from time to tir

“ Terminated Participant ” has the meaning set forth in Section 11.2

“Third Party Record Keeper” means an independent service provider that hasdesgnated by the Company to maintain
detailed records for Participant’s Accounts inchgdfnotional”investments, contributions, gains and lossespettehalf of th
Company.

“ Trust " has the meaning set forth in Section 6.2
“ Trust Agreement” has the meaning set forth in Section 6.2
“ Trustee” has the meaning set forth in Section 6.3
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2.2.

3.1

Construction The masculine gender, where appearing in the Blaall be deemed to include the feminine gendwet the singular me
include the plural, unless the context clearly dadiés to the contrary. The words “hereof,

hereihereunder,” and other similar

compounds of the wor‘here’ shall mean and refer to the entire Plan, and nahyoparticular provision or Sectic

Article 1ll. Participation and Deferrals

Eligibility and Participatior.

a.
b.

Eliqibility. Eligibility to participate in the Plan for any Plafear is limited to Employee

ParticipationParticipation in the Plan shall be limited to Eny#des who elect to participate in the Plan by prgpsompleting,
executing and filing a Participation Agreement vt Administrator. A properly completed and exeduParticipation
Agreement shall be filed (i) on or prior to the Betber 31 immediately preceding each Plan Year icwthe Participant’s
participation in the Plan will commence with respecdeferral of Base Salary; or (i) on or priorthe December 31
immediately preceding the Plan Year with respeetiicch an annual Cash Award may be earned. Théaheto participate
shall be effective as provided therein followinge#pt by the Administrator of the Participation Agment. Each Participation
Agreement for the Plan shall be effective only withard to Base Salary and Cash Awards earnedaable following the
later of the effective date of the Participationrégment or the date the Participation Agreemefiles with the Administrator

Initial Year of ParticipatiorNotwithstanding Section 3.1(b), a Participant winstfbecomes an Employee during a Plan Year
may, within 30 days after he becomes an eligiblepBgee, elect to participate in the Plan for sutdnPYear and any Plan Ye
thereafter by filing a Participation Agreement wiitke Administrator, and his Participation Agreemsmll be effective only
with regard to Base Salary and Cash Awards eamwigxhing the filing of the Participation Agreemenith the Administrator

Termination of Participatioffarticipation in the Plan shall continue as longhasParticipant is eligible to receive benefits
under the Plan. A Participant may elect to tern@as or her participation in the Plan by filingvdtten notice thereof with the
Administrator. The termination shall be effectiteaay time specified by the Participant in the oetibut not earlier than the
first day of the next Plan Year following receiptthe Administrator. Amounts credited to such Rgstint’'s Account with
respect to periods prior to the effective dateusthstermination shall continue to be payable purst@ receive earnings and be
credited with gains and debited with losses thefedrere applicable), and otherwise governed bytdhas of the Plar
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3.2.

4.1.

4.2.

Ineligible ParticipantNotwithstanding any other provisions of this Plarthe contrary, if the Administrator determinkattany

Participant may not qualify as a “management ohlgigompensated employee” within the meaning of &Ror regulations
thereunder, the Administrator may determine, irsitke discretion, that such Participant shall céade eligible to participate in this
Plan. Amounts credited to such Participant’s Actauith respect to periods prior to the effectiveéedaf such determination shall
continue to be payable pursuant to, receive easramg be credited with gains and debited with k#isereon (where applicable), and
otherwise governed by, the terms of the P

Article 1V. Deferral of Base Salary and Cash Awards

Deferral of Base SalaryVith respect to each Plan Year, a Participant etegt to defer a specified dollar amount or petags of

Base Salary, up to 80 percent of the Participddd'se Salary. A Participant may change the dollasuarhor percentage of
Participant’s Base Salary to be deferred by fikngritten notice thereof with the Administrator.yYAsuch change shall be effective as
of the first day of the Plan Year following the Pldear in which such notice is filed with the Adnsitnator.

Deferral of Cash Awarddnith respect to each Plan Year, a Participant elegt to defer a specified dollar amount or petaga of
Participant’s annual Cash Awards, up to the fulbant of such awards. A Participant may change tiamdamount or percentage of
Participant’s annual Cash Award to be deferredilimgfa written notice thereof with the Administoat Any such change shall be
effective with respect to any Plan Year followiing treceipt by the Administrator of such noticestith notice is filed not later than the
dates specified in Section 3.1(




5.1.

5.2.

5.3.

5.4.

5.5.

5.6.

Article V. Participant Accounts

Establishment of Accountdhe Company, through its accounting records Dhied Party Record Keeper, shall establish an Aotou
for each Participant. In addition, one or more sgbants of a Participant’s Account may be estabtislif the Company determines
that such subaccounts are necessary or appropriatininistering the Pla

Crediting of Base Salary and Cash Awards Da&lfer The portion of a Participant’s Base Salary ortCawards that is deferred
pursuant to a Participation Agreement shall beitrddo the Participant’s Account as of the dagedbrresponding non-deferred
portion of his award would have been paid to theiépant. Any withholding of taxes or other amosimtith respect to any deferred
award which is required by state, federal or Id@al shall be withheld from the Particip’s nor-deferred compensatio

Determination of Account.

a. Determination of Account¥he amount credited to each Participant's Accosrifa particular date shall equal the deemed
balance of such Account as of such date. The balmnthe Account shall equal the amount creditadymnt to Section 5.2, a
shall be adjusted in the manner provided in Sed&idr

b. Accounting:.The Company, through its accounting records oriedTParty Record Keeper, shall maintain a sepamatedistinc
record of the amount in each Account as adjustedftect income, gains, losses and distributic

Adjustments to Accoun.

a. The Participant's Account shall next be creddedebited, as the case may be, with income (letading to notional gains and
losses in the “notionallhvestments selected by the Participant as destih8ection 6.1(a) (as adjusted pursuant to Se&ti2
and Section 5.4(a) for the current Accounting Rbi

b. After the crediting or debiting described in settion (a) above, each Participant’s Account dfmimmediately debited with
the amount of any distributions under the Planrtorobehalf of the Participant or, in the evenPafticipant’s death, the
Participan’s Beneficiary

Statement of Account#\t least annually, a statement shall be furnisieeghch Participant or, in the event of his detatijs
Beneficiary showing the status of Participant’s éaet as of the end of the most recent AccountimipBeany changes in his Account
since the date of the most recent statement fuedish the Participant, and such other informat®tha Administrator shall determir

Vesting of Account:. Each Participant shall at all times have a ndaftable interest in his or her Account balar
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Article VI. Financing of Benefits

6.1. Investment of Accouni.

a. As soon as practicable after the crediting gfamount to a Participant’s Account, the Company,nraits sole discretion,
direct that the Administrator invest the amountes, in whole or in part, in one or more sepanatestment funds or
vehicles. The Participant may elect to direct theestment of the amount credited, in whole or irt,pa one or more separate
notional investment options in his or her Accourtimained by the Third Party Record Keeper, inelgdivithout limitation, in
any investment options available under the Spectnuestment Savings Pla

Investment options may change from time tceti@urrent and future allocations among the inveatralternatives for a
Participant’s Account shall be directed by eachi€ipant in accordance with procedures establishethe Administrator. If a
Participant fails to provide any such instructioma timely manner, all of the amounts creditettitoor her Account shall be
deemed to be invested in the Short Term Fixed Icmwvestment option under the Spectrum Investmanings Plan

Subject to the Company’s general policiesrmider trading in Company Common Stock, Participamay elect to give
directions or modify previous directions for th@@stment of his or her Account in the followingpests by giving such
advance written notice to the Company as the Adstriaior shall require

(1) the Participant may give or modify directions the deemed investment of amounts to be cretbtéds or her notional
account as of or after any future date among thesitment options available under the Spectrum tnverst Savings
Plan; anc

(2) the Participant may elect to have the notidnadnce in his or her Account then deemed to beihghe Short Term
Fixed Income investment option under the Spectmwmedtment Savings Plan (or any identified fractioollar
amount he or she designates) invested among teeiotrestment options available under the Spectnwastment
Savings Plan

b. Regardless of the notional investments seldayeal Participant pursuant to Section 6.1(a) abtheeCompany may, in its sole
discretion, retain the amount credited as casletaduled to its general assets or it may fund at Bsudescribed in Section 6.3
of this Plan. The Company shall be the sole owndrl@neficiary of all funds, and all contracts atiter evidences of any
funding shall be registered in the name of the CaomgpThe Company, under the direction of the Adstrator, shall have the
unrestricted right to sell any of the investmentduded in the Trust and the unrestricted rightefavest the proceeds of the <
in other investment:

C. An Investment election or change request (“Retjuaunless modified as described below, may tenged with respect to such
amounts previously credited to a Participant’s Agttaas of such date as described in Section Grighiding amounts
subsequently credited to a Particif's Account.



6.2.

6.3.

Notwithstanding the foregoing, if an Insider Papant modifies his Request to have the deemed imeg of any portion ¢
the amounts previously credited to such Insidetiéipant’s Account changed (x) to the Company’s @uon Stock Fund
consisting of the Common Shares of the Company &oynof the other investment funds or (y) from @@mpany’s Common
Stock Fund consisting of the Common Shares of thra@any to any of the other investment funds, thegither such case su
Request will not be processed by the Administratdhe Third Party Record Keeper if, in the soldgment of the
Administrator or the Third Party Record Keeper, phecessing of such Request would result in theléndParticipant being
liable to the Company under Section 16(b) of thelaxge Act, as amended. The provisions of thisi@e6t1(d) with respect
to Insider Participants shall apply to any Pardipimmediately upon the time such Participant bezoan Insider Participant
and shall continue until such time as such Paditifis no longer an Insider Participe

Earnings on any amounts deemed to have beestéuvim any Investments shall be deemed to have fleéevested in such
Investments

Financing of BenefitsBenefits payable under the Plan to a Participann the event of his death, to his Beneficidrglsbe paid by

the Company from its general assets. Notwithstanttie fact that the Participants’ Accounts may tliested by an amount that is
measured by reference to the performance of anpel@dénvestments as provided in Section 6.1, noopegstitled to payment under
the Plan shall have any claim, right, securityresé or other interest in any fund, trust, accoinstirance contract, or asset of the
Company which may be responsible for such payn

Funding.

a.

Notwithstanding the provisions of Section 6.2, mghin this Plan shall preclude the Company fromtirsg aside amounts in
trust (“Trust”) pursuant to one or more trust agneats between a trustee and the Company. Howeasigipants, their
Beneficiaries, and their heirs, successors angmrssshall have no secured interest or claim ingaoperty or assets of the
Company or the Trust. The Company’s obligation uride Plan shall be merely that of an unfundedwarsgcured promise of
the Company to pay money in the future. Notwithdiag the foregoing, in the event of a Change int@nall then
undistributed amounts under this Plan shall be pthndeposited by the Company, to the extent iti@sdone so to PNC
Bank, National Association or its successor (“Tees}, pursuant to the Company’s Master Grantor {T/Aggeement dated
January 1, 2011, (“Trust Agreement”) as providethin CIC Plan, as subsequently amended. All aggkgarovisions of
paragraph 6 of the CIC Plan shall apply to any fagdinder this Plan. Any funds contained in thestghall remain liable for
the claims of the Compa’s general creditor:

Any payments of benefits by the Trustee to theifipant pursuant to the Trust Agreement shallhédxtent thereof, dischar
the Company’s obligation to pay benefits undertéims of this Plan, it being the intent of the Campthat assets in the Trust
be held as security for the Comp’s obligation to pay benefits under this PI
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7.1.

7.2.

7.3.

7.4.

7.5.

Article VII. Distribution of Benefits

Settlement DateA Participant or, in the event of Participant&ath, his or her Beneficiary shall be entitled isgribution of all or a

part of the balance of the Account, as providethis Article VI, following the Settlement Date Brates.
Amount to Be DistributedThe amount to which a Participant or, in the éwdreath, the Participant’'s Beneficiary, is datltin

accordance with the following provisions of thistidle shall be based on the Participant’s adjuatsbunt balance determined as of
the Accounting Date coincident with or next follegithe Settlement Date or Dat

Death or Termination for Cause Distributidexcept as provided with respect to a Specifiegplegree in Section 7.6 hereof, upon the
earlier of (i) termination of service of the PaipiEnt as an Employee of the Company for Causei)dhé¢ death of a Participant, the
Company shall, in accordance with this Article \flgy to the Participant or Participant’'s Benefigi@r, upon the death of a
Beneficiary, to the Beneficiary’s estate), as thsecmay be, the balance of the Account in a lump Such payment shall be made no
later than March 15 of the year following the deattiermination of service of the Participant ahdlscompletely discharge the
Compan’s obligations under this Pla

InService Distribution A Participant may irrevocably elect to receiveraservice distribution of his deferred Base Sgl@ash
Award and earnings thereon for any Plan Year ogparmencing not earlier than, the beginning oftthiel Plan Year following the
Plan Year in which such Base Salary, Cash Awarderatise would have been first payable. A Particiisaglection of an in-service
distribution shall be made in the Participation égment filed as provided in Section 3.1. Any begsegfaid to the Participant as an in-
service distribution shall reduce the Partici's Account.

Form of Distributior.

a. As soon as practicable after the end of the Aatiog Period in which a Participant’s Settlemeatdoccurs, but in no event
later than 30 days following the end of such AcamgPeriod, the Company shall distribute or caodee distributed to the
Participant the balance of the Participant's Ac¢@asdetermined under Section 7.2, under one dbtines provided in this
Section. Notwithstanding the foregoing, exceptaided in Section 7.3, if elected by the Participa the Participation
Agreement filed as provided in Section 3.1, therithistion of all or a portion of the Participanfi&count may be made or
commence on a date between the Settlement Datihamfhte the Participant attains age

b. Distribution of a Participant’'s Account with pest to any Plan Year shall be made in one ofdhewing forms as elected by
the Participant

(1) by payment in cash in a specified st

(2 by payment in cash in not greater than ten ahimstallments, provided, however, that each Imetnt is not less than
$10,000; ol

3 a combination of (1) and (2) aboy
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7.6.

7.7.

7.8.

The Participant shall designate the percentagehp@ymder each optio

C. The Participant’s election of the time and farhdistribution shall be made by the Participanthie Participation Agreement
filed as provided in Section 3.

d. The amount of each installment under Sectiotby $hall be equal to the quotient obtained byding the Participans' Accoun
balance as of the date of such installment payimgttte number of installment payments remaininigeanade to or in respect
of such Participant at the time of calculati

e. If a Participant fails to make an election itin@ely manner as provided in this Section 7.5 ritistion shall be made in cash as
applicable, in a single lump sum no later than M&k8 of the year immediately following the yeaitleé Settlement Dat:

Specified EmployeedNotwithstanding anything herein that may be ipteted to the contrary, no distribution shall bedmto a
Specified Employee by reason of termination of eplent until six months after the date the Spetieployee’s employment
terminated. After such six-month period has elapaag distributions deferred by reason of this Bect.6 shall within 30 days be
distributed in a lump sum to the Participant and atditional scheduled distributions to which ttetRipant may be entitled shall be
distributed to the Participant in accordance wliils Section 7

Termination and Distribution of De Minimus RIBalances In the event the Committee determines that ttheevaf a Participant’s
Account at the time of a qualifying distributionest is $15,000 or less, the Company may termiregdairticipant’s participation in
the Plan and pay the Participant the value of #iéid®ant’s Account to the Participant in the foofra lump sum payment,
notwithstanding any other provision herein that rhayinterpreted to the contra

Elections to Change Time or Form of Distribati A Participant may elect to change the time omfaf any distribution as initially
elected in the Participation Agreement filed witle tAdministrator in accordance with Section 3.1vjated (i) the election will not be
effective unless it is filed with the Administratoo later than 12 months prior to the date theilligion is made or, in the case of a
series of distributions, 12 months prior to thesdat which the first such distribution is to be maahd (ii) the election must defer
distribution, or in the case of a series of disftibns, the first such distribution, for a periddhot less than five year
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8.1.

8.2.

8.3.

Article VIII. Beneficiary Designation

Beneficiary Designatio.

a. As used in the Plan the telBeneficiary” means
(1) The person last designated as Beneficiary by thiceant in a writing on a form prescribed by théministrator;
(2) If there is no designated Beneficiary or if fferson so designated shall not survive the Ppatitj such Participant’s
spouse; 0
) If no such designated Beneficiary and no syaiuse is living upon the death of a Participantf all such persons die

prior to the full distribution of the Participant’&ccount balance, then the legal representatithefast survivor of the
Participant and such persons, or, if the Administrahall not receive notice of the appointmenduo§ such legal
representative within one year after such deathh#irs-at-law of such survivor shall be the Bagiafies to whom the
then remaining balance of the Participant’'s Accalvall be distributed (in the proportions in whtbley would inherit
his intestate personal propert

b. Any Beneficiary designation may be changed ftione to time by the filing of written notice withé Administrator. No notice
given under this Section shall be effective unkass until the Administrator actually receives suackice.

Facility of PaymentWhenever and as often as any Participant or éigeficiary entitled to payments hereunder shallfer a

Disability or, in the sole judgment of the Admimatbr, shall otherwise be unable to apply such gsto his own best interests and
advantage, the Administrator in the exercise ofliseretion may direct all or any portion of suadyments to be made in any one or
more of the following ways: (i) directly to the Baipant; (ii) to the Participant’s legal guardianconservator; or (iii) to the
Participant’s spouse or to any other person, texpended for the Participant’s benefit; and thagi@e of the Administrator, shall in
each case be final and binding upon all persoirgénest.

AmendmentsAny Beneficiary designation may be changed byuiétpant by the filing of a new Beneficiary desagion, which will

cancel all Beneficiary designations previouslydil
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9.1.

9.2.
9.3.

Article IX. Administration

Administration.

a.

The Plan shall be administered by the Administrd he Administrator shall have total and exchesiesponsibility to control,
operate, manage and administer the Plan in accoedaith its terms

The Administrator shall have sole and absoluterdtim to interpret the provisions of the Plan Iiriing, without limitation, b
supplying omissions from, correcting deficienciesdr resolving inconsistencies or ambiguitieslie, language of the Plan), to
make factual findings with respect to any issusiagi under the Plan, to determine the rights aaistunder the Plan of
Participants and other persons, to decide dispuisisig under the Plan and to make any determimg#émd findings (including
factual findings) with respect to the benefits gagahereunder and the persons entitled theretoagsbe required for the
purposes of the Plan. In furtherance of, but witHimiting the foregoing, the Administrator is hésegranted the following
specific authorities, which it shall dischargetmsole and absolute discretion in accordance thvéhierms of the Plan (as
interpreted, to the extent necessary, by the Adstratior):

(1) To determine the amount of benefits, if anyalde to any person under the Plan (includinghéoextent necessary,
making any factual findings with respect theretoj

(2) To conduct the claims procedures specified in 88AQi6.

All decisions of the Administrator as to tlaetfs of any case, as to the interpretation of aayigion of the Plan or its
application to any case, and as to any other irgtapive matter or other determination or questinder the Plan shall be final
and binding on all parties affected thereby, sulij@the provisions of Section 9.

The Administrator may, from time to time, emphlyents and delegate to them such administratitiesdas it sees fit, and may
from time to time consult with legal counsel whoyniee counsel to the Compatr

Plan Administrato. The Company shall be tI“plan administrat’ under the Plan for purposes of ERI¢

Binding Effect of DecisionsAll decisions and determinations by the Admirgsir shall be final and binding on all parties. All

decisions of the Administrator shall be made byubie of the majority, including actions in writingken without a meeting. All
elections, notices and directions under the Plaa Buarticipant shall be made on such forms as tministrator shall prescrib
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9.4.

9.5.

9.6.

9.7.

SuccessorsThe Company shall require any successor (whelinect or indirect, by purchase, merger, consaiifatreorganization or
otherwise) to all or substantially all of the buess and/or assets of the Company expressly to assudto agree to perform this Plan
in the same manner and to the same extent the Gomzuld be required to perform if no such sucaassiad taken place. This Plan
shall be binding upon and inure to the benefihef Company and any successor of or to the Compraeiyding without limitation an'
persons acquiring directly or indirectly all or stémtially all of the business and/or assets ofxbmpany whether by sale, merger,
consolidation, reorganization or otherwise (anchssuccessor shall thereafter be deemed the “Comfianthe purposes of this Plan),
and the heirs, Beneficiaries, executors and adimédss of each Participar

Indemnity of Committee and Administratofhe Company shall indemnify and hold harmlesatleenbers of the Committee and the
Administrator and their duly appointed agents agfaamy and all claims, loss, damage, expenselilitygarising from any action or
failure to act with respect to the Plan, excephimcase of gross negligence or willful miscondyctiny such member or agent of the
Committee and the Administratc

Claims Procedur.

a. The Participant or his designated beneficidrg {Claimant”) may file a written claim for paymeninder this Plan with the
Administrator. Except under special circumstansash claims shall be approved or denied within &sdAny denial of such
claim shall be by written notice from the Adminattr stating

(1) the specific reason for the deni
(2) the specific provisions of the Plan or related agrents on which the denial is bas
3) a description of any additional material omimhation necessary for the Claimant to perfecicthgn, along with an
explanation as to why such material or informai®necessary; ar
(4) information as to how the Claimant may submit tleéne to the Administrator for reviev
b. The Claimant, within 90 days of such notice, rfilywith the Administrator a written request fareview of the denial. Except

under special circumstances, the Administratortigien on review shall be made within 60 days efrtbquest. Such decision
shall be by a written notice stating the reasonstfe decision, and such decision shall be fi

Expense:. All direct expenses of the Plan shall be paidigyCompany
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10.1.

10.2.

11.1.

11.2.

11.3

Article X. Amendment and Termination of Plan

AmendmentThe Committee may at any time amend, suspenélistate any or all of the provisions of the Pxgept that no such

amendment, suspension or reinstatement may adyef§ett any Participant’s Account, as it existadéthe effective date of such
amendment, suspension or reinstatement, withotit Badticipant’s prior written consent. Written roatiof any amendment or other
action with respect to the Plan shall be givenacheParticipant

Termination The Committee, in its sole discretion, may tefaénthis Plan at any time and for any reason wkatso Upon
termination of the Plan, the Administrator shallddahose actions necessary to administer any Ad¢saxisting prior to the effective
date of such termination; provided, however, tharmination of the Plan shall not adversely afteetvalue of a Participant’s
Account, the earnings credited to a Participants@unt under Section 5.5(b) or the timing or methbdistribution of a Participant’s
Account.

Avrticle XI. Miscellaneous

No Guarantee of Employme. Nothing contained in the Plan shall be constraged contract of employment between the Compan
any Employee or Participant, or as a right of amplbyee or Participant, to be continued in the emymlent of the Company, or as a
limitation of the right of the Company to dischamygy of its Employees or Participants, with or withCause

Governing Law All questions arising in respect of the Plan]uding those pertaining to its validity, interpriégt@ and administration,
shall be governed, controlled and determined im@ance with the applicable provisions of fedesat bnd, to the extent not
preempted by federal law, the laws of the Stat®lub.

Nonassignability.

a. No right or interest under the Plan of a Partictparhis or her Beneficiary (or any person claimihgpugh or under any «
them), other than the surviving spouse of any desx®articipant, shall be assignable or transferatdny manner or be
subject to alienation, anticipation, sale, pledgesumbrance or other legal process or in any maméable for or subject to
the debts or liabilities of any such ParticipanBeneficiary. If any Participant or Beneficiary lfet than the surviving spouse
any deceased Participant) shall attempt to or $taaikfer, assign, alienate, anticipate, sell, gideor otherwise encumber his or
her benefits hereunder or any part thereof, oy ifdason of his or her bankruptcy or other eveppkaing at any time such
benefits would devolve upon anyone else or wouldoecenjoyed by him or her, then the Committeétsinliscretion, may
terminate his or her interest in any such benefihe extent the Committee considers necessargvisable to prevent or limit
the effects of such occurrence. Termination shtakfiected by filing a written “termination decléca” with the General
Counsel of the Company and making reasonable effordeliver a copy to the Participant or Benefici@hose interest is
adversely affected (tF* Terminated Participa”).
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b. As long as the Terminated Participant is alarg; benefits affected by the termination shalldtained by the Company and, in
the Committee’s discretion, shall be paid to oremqged for the benefit of the Terminated Participhist or her spouse, his or
her children or any other person or persons inraecace with the provisions of the Pl

11.4. Severability Each section, subsection and lesser sectiorioPthn constitutes a separate and distinct uridegacovenant and/or

11.5.

11.6.

provision hereof. Whenever possible, each provisiothis Plan shall be interpreted in such mansdoade effective and valid under
applicable law. In the event that any provisionhi$ Plan shall finally be determined to be unldwduch provision shall be deemed
severed from this Plan, but every other provisibthis Plan shall remain in full force and effeshd in substitution for any such
provision held unlawful, there shall be substituéeprovision of similar import reflecting the onigil intention of the parties hereto to
the extent permissible under la

Withholding Taxeslf the Company is required to withhold any tage®ther amounts from a Participant’s Account parguo any
state, federal or local law, such amounts shallitieheld from the amounts paid under the P

Legal Fees, Expenses Following a Change irirGlo It is the intent of the Company that followingChange in Control no Employee
or former Employee be required to incur the experssociated with the enforcement of his or hédatsignder this Plan by litigation
or other legal action because the cost and expgheseof would substantially detract from the besdfitended to be extended to an
Employee hereunder. Accordingly, if following a @iga in Control it should appear that the Comparsyfaged to comply with any «
its obligations under this Plan or in the event tha Company or any other person takes any atideeclare this Plan void or
unenforceable, or institutes any litigation des@jteedeny, or to recover from, the Employee thedfiiintended to be provided to
such Employee hereunder, the Company irrevocalihoazes such Employee from time to time to retannsel of his or her choice,
at the expense of the Company, as hereafter prdbvideepresent such Employee in connection wighittitiation or defense of any
litigation or other legal action, whether by or engd the Company or any director, officer, stockleslor other person affiliated with
the Company in any jurisdiction. Notwithstanding @xisting or prior attorney-client relationshiptiveen the Company and such
counsel, the Company irrevocably consents to sumcpl@&ee’s entering into an attorney-client relasioip with such counsel, and in
that connection the Company and such Employee dgat¢@ confidential relationship shall exist betweuch Employee and such
counsel. Following a Change in Control, the Compsimgll pay and be solely responsible for any ahdtidrneys’and related fees ai
expenses incurred by such Employee as a restied€ompany’s failure to perform under this Plammy provision thereof; or as a
result of the Company or any person contesting#tlielity or enforceability of this Plan or any pison thereof
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11.7. _TopHat Plan. The Plan is intended to be a plan which is unéghaind maintained primarily for the purpose of jimg deferred
compensation for a select group of managementgiiyhcompensated employees within the meaning ofi@es 201, 301 and 401 of
ERISA, and therefore to be exempt from the prowisiof Parts 2, 3 and 4 of Title | of ERISA. Accarglly, notwithstanding any other
provision of the Plan, the Plan will terminate arudfurther benefits will accrue hereunder in therait is determined by a court of
competent jurisdiction or by an opinion of countisaéed upon a change in law that the Plan constiuteemployee pension benefit
plan within the meaning of Section 3(2) of ERISAjigh is not so exempt. In addition and notwithstagdny other provision of the
Plan, in the absolute discretion of the Committke, amount credited to each Participant's Accomaten the Plan as of the date of
termination, which shall be an Accounting Dategarposes of the Plan, will be paid immediatelyuotrsParticipant in a single lump
sum cash payment. Such payment shall completethaige the Compa’s obligations under this Pla

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

COOPER TIRE & RUBBER COMPANY

By: /s/ Brenda S. Harmc
Brenda S. Harmo
Senior Vice Presidel
Chief Human Resources Offic
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1.1.

1.2.

COOPER TIRE & RUBBER COMPANY
NONQUALIFIED SUPPLEMENTARY BENEFIT PLAN
Amended and Restated as of January 1, 2013

Article |. Purpose and Definitions

Purpose This is the Cooper Tire & Rubber Company Nondigadi Supplementary Benefit Plan, amended and exbt of January 1,
2013 (“Plan”).The purpose of the Plan is, as contemplated byde8¢36) of Title 1 of the Employee Retirementdnee Security Ac
of 1974, as amende“ERISA”) and as contemplated in various employment agreamentompensate for the loss

a. Retirement benefits and certain death benefits u@eRetirement Plan, and;
b. Matching Contributions and Discretionary Contriloats under the Savings Pl:

when benefits under the qualified plans maieizh by the Company are limited due to (i) Secttab, Section 401(a)(17), Section 401
(k) or Section 401(m) of the Internal Revenue Col#986, as amended (“Code”), or (ii) certain psimns in the Compang’qualified
plans.

Definitions. The following terms, when capitalized, shall hétve designated meanings set forth below unle#emeht meaning is
plainly required by the conte>

a. “Administrator " shall have the meaning set forth in Section 3.thefPlan

b “Beneficiary” shall have the meaning set forth in Section 4.thefPlan

C. “Board of Directors” means the Board of Directors of the Comp:

d “Change in Contro” means the occurrence of any of the events as definde Cooper Tire & Rubber Company Change in

Control Severance Pay Plan (Amended and Restatedfagyust 4, 2010) as amended from time to tirhe (CIC Plan”)
including a Potential Change in Control as defimethe CIC Plan

e. “Committee” means the Compensation Committee of the Board refciirs.

f. “Company” means Cooper Tire & Rubber Company, a Delawareotation, and any subsidiary thereof which may baedd
to the Plan by action of the Committee. ExhibitoAttie Plan reflects the subsidiaries currently apgd to participate in the
Plan.

g. “Company Common Stock” means Common Stock of Cooper Tire & Rubber Compéhyar value per shai

h. “Employe€” means any person who is regularly employed onaaisdlbasis by the Compar

i. “ERISA” means the Employee Retirement Income Security At9@4, as amended, and the regulations issueduhéer
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J- “Participant” means any Employee who is a participant in ther&atnt Plan and/or the Savings Plan who has been
designated by the Committee as a member of a ggieap of management and highly compensated emgdogigible to
participate in the Plan, and whose aggregate hertb&refrom are limited by (i) Section 415, Ser®1(a)(17), Section 401(
or Section 401(m) of the Code, or (ii) certain pstans in the qualified plan

K. “Plan” means the Cooper Tire & Rubber Company Nonqual@edplementary Benefit Plan, as amended and rdsdatef
January 1, 201

l. “Retirement Plar” means the Cooper Tire & Rubber Company SpectrurnndRetnt Plan, as amended or restated from time tc

time.

m.  “Savings Pla” means the Cooper Tire & Rubber Company Spectrumstnvent Savings Plan, as amended or restated from
time to time.

n. “ Specified Employe” means any Participant designated by the Compasyasin accordance with Treasury Regulation

1.409A-1(i) on December 31 each year for the followingry

Article Il. Benefits Under the Plan

2.1. Deferral of Supplemental Retirement Plan amdrfis Plan BenefitsThis is a nonelective deferred compensation plavhich a
Participant is not provided an opportunity to elipet time and form of distribution of the defermmmpensation. The deferral of the
amounts calculated pursuant to Sections 2.2 ande?ddv is automatic as a result of the irrevocabdetion made by the Administral
no later than December 31 of the calendar year iietedy preceding the calendar year in which sunbunts are earned and such
election will automatically renew each calendarrytbareafter unless changed by the Administratdatey than December 31 to be
effective for the following yeal

2.2.  _Amount of Supplemental Retirement Plan Bendftie amount of Retirement Plan benefits that &idiaant or Beneficiary is entitled
to receive under this Plan as a supplement teeraéint benefits under the Retirement Plan shalbjbaldo the excess of Amount 2.2
over Amount 2.2.b. belov

Amount 2.2.a.

The benefit which such Participant or Beneafigiis entitled to receive under the Retiremenh Rl of the date on which the
Participant’s termination of employment with ther@many occurs, computed without giving effect to livétations imposed by
Section 415 and Section 401(a)(17) of the Cods;

Amount 2.2.b.

The benefit which such Participant or Beneafigiis entitled to receive under the RetiremenhRis of the date described in
Section 2.2.a. computed giving effect to the litmdtas imposed by Section 415 and Section 401(a)§l#)e Code
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2.3.

2.4,

Notwithstanding the foregoing, however, no retiramaenefits shall be paid under the Plan to or wagpect to any Participant w
receives a payment, under an agreement with thep@oyn(or any successor to the Company) or undepkamy program or
arrangement of the Company (or any successor tG@angpany), the amount of which is calculated teHeeactuarial equivalent of the
retirement benefit that the Participant has accfpedr to such payment) under this Pl

Amount of Supplemental Savings Plan Benéftie benefits that a Participant or Beneficiargnsitled to receive under the Plan as a
supplement to benefits under the Savings Plan bbatlqual to the excess of Amount 2.3.a. over Arhauhb. below for each calenc
year in which the Plan is in effect, aggregatedalbsuch years, plus the investment return asifspgdén Section 2.4 below

Amount 2.3.a.

The amount of Matching Contributions and DiscregignContributions under the Savings Plan that wialde been credited to the
Participant’s account if the limitations imposed®sction 415, Section 401(a)(17), Section 401 (k) @ection 401(m) of the Code
were not given effect for each such year describéle first paragraph of this section; less

Amount 2.3.b.

The amount of Matching Contributions and DiscregignContributions actually credited to the Par@éeips Savings Plan account in
each such year described in the first paragraphi®tection.

Investment Return on Supplemental Savings fléend he investment return to be included in the dation of benefits under
Section 2.3 shall begin to accrue with respectifiplemental benefits determined for any year orfiteebusiness day in March in the
following year and shall be calculated (a) withergist as if invested in the Short-Term Fixed Incamrestment option under the
Savings Plan until paid, or (b) at the Participaueection from time to time with respect to allamy part of his or her supplemental
savings plan account or future accruals theretd,iagested in any other investment options avd@aunder the Savings Ple

Current and future allocations among the investraéiatnatives specified above shall be directeddxh Participant in accordance
with procedures established by the Administratioa. Participant fails to provide any such investiiastructions, all amounts credited
to his or her supplemental savings plan accounéwutids Plan shall be deemed to be invested istwet-Term Fixed Income
investment option under the Savings Plan.

Subject to the Company’s general policies on insideling in Company Common Stock, Participants mlagt to give directions or
modify previous directions for the investment of br her supplemental savings plan account inadb@wing respects by giving such
advance written notice to the Company as the Adstriaior shall require:
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2.5.

a. The Participant may give or modify directions fbe tdeemed investment of amounts to be creditetstorther notional accou
as of or after any future date among the investroptibns available under the Savings Plan;

b. The Participant may elect to have the notiomaddice in his or her supplemental savings planiatddben deemed to be held in
the Short Term Fixed Income investment option urtderSavings Plan (or any identified fraction olaloamount he or she
designates) invested among the other investmeitngpavailable under the Savings Pl

Any such election will be subject to the Compamdicies on insider trading in Company Common StacHl shall be subject to the
prior approval of the Administrator. The Adminissamay reject a proposed election if the Admimitir determines in good faith that
the election would violate the Company’s insidadtng policy or would subject the Participant &bllity under Section 16(b) of the
Securities Exchange Act of 1934, as amended.

If a Participant desires that deemed acquisitiagrdispositions of Company Common Stock to or framdr her supplemental savings
plan account, other than discretionary intra-ptangfers to or from the other investment optioralable under the Savings Plan, be
exempt from potential stock trading liability undgection 16(b) of the Securities Exchange Act &41%s amended, the Participant
may provide in his or her written investment instions that such deemed acquisitions or dispositairCompany Common Stock
shall be subject to and conditioned on the satisfaof the approval requirements relating to sttahsactions set forth in subsections
(d) and (e) of Rule 16b-3 of the Securities andhiaxge Commission.

Payment of Supplemental Benefildayment of supplemental benefits hereunder bradiccomplished by means of unfunded

payments directly from the Company or from any gwatrust established by the Company to fund sughhments

Payment of supplemental benefits shall be madash i a single sum payment no later than Marcbf 1be year following the
Participants termination of employment with the Company; pded, however, that notwithstanding the foregoirgdistribution sha
be made to a Specified Employee by reason of tetmim of employment until six months after the déie Specified Employee’s
employment terminated. Payment shall be made t&pieeified Employee within 30 days after the laplsguch six-month period.
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3.1

3.2.

3.3.

3.4.

Article Ill. Administration of the Plan

Administrator. The operation of the Plan, with respect to Pipdicts herein and their Beneficiaries, shall beiathtered by a

committee consisting of one or more persons whé bhappointed by and serve at the pleasure o€tramittee “Administrato”).

Powers and Discretion of Administratdrhe Administrator shall have full authority toraithister the Plan according to its terms an
make, amend and interpret all appropriate rulesragdlations for the administration of the Plane Rdministrator shall have
discretionary authority to interpret the termstad Plan and the amount of benefits payable to anycipant under the Plan. Any
determination of the Administrator with respecthie Plan shall be conclusive as to the CompanyPamicipant and any Beneficial

Actuary. The Administrator may employ an actuary to ad#ieeCompany and the Administrator as to actuangters relating to
administration of the Plal

Claims Procedur.

C. A Participant or his Beneficiary (the “Claimanthay file a written claim for payments under tRian with the Administrator.
Except under special circumstances, such claimsishapproved or denied within 90 days. Any depfaduch claim shall be
by written notice from the Administrator statir

(5) the specific reason for the deni
(6) the specific provisions of the Plan or related agrents on which the denial is bas
@) a description of any additional material omimhation necessary for the Claimant to perfecicthgn, along with an
explanation as to why such material or informai®necessary; ar
(8) information as to how the Claimant may submit tleéne to the Administrator for reviev
d. The Claimant, within 90 days of such notice, rfilywith the Administrator a written request fareview of the denial. Except

under special circumstances, the Administratortigien on review shall be made within 60 days efrtbquest. Such decision
shall be by a written notice stating the reasonste decision, and such decision shall be fi
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4.1.

4.2.

4.3.

4.4.

4.5.

Article IV. General Conditions
Amendment and Terminatiomfhe Committee at any time may amend or termitiedlan, in whole or in part. However, no such

amendment or termination shall adversely affecti{@)benefit under this Plan of any Participantisror her Beneficiary then being

received or entitled to be received or (b) thetrigftany other Participant to receive upon retiratner his or her Beneficiary to recei
upon such Participant’s death, that amount of heasfwould have been received under the Plareitthployment of the Participant
had been terminated immediately prior to the adopdf the amendment or termination of the P

Designation of BeneficiaryEach Participant shall have the right at any timéesignate, or to rescind or change such detsignef, a
primary and a contingent beneficiary to receivedfién payable in the event of the Participant’stdeS&uch designation, or rescission
or change of designation, shall be made in writind shall be filed with the Administrator. The dgsition shall be effective as of the
date filed with the Administrator and shall be cofling over any disposition by will or otherwisi. the event that a Participant fails
so designate any beneficiary, or in the event thkadl be no beneficiary so designated by suchidizant living at the time of such
Participants death, then and in either of said events, anly banefits shall be paid in one lump sum to theg®ior persons designa
as the Participa’s beneficiary under the Savings Plan, or, if n@oeprising the first surviving class of the followi classes

a The Participar's widow or widower
b. The Participar's surviving children

c The Participar's surviving parents

d The Participar's surviving brothers and siste

e. The executor or administrator of the Partici|' s estate

Effect on Qualified PlansThe adoption, administration, amendment or teatiom of the Plan shall have no effect upon therBsen:
Plan, the Savings Plan, or any other of the Con’s qualified plans

Non-Assignability of Right to Receive BenefitT he right to receive benefits under the Plan matybe anticipated, alienated, sold,
transferred, assigned, pledged, encumbered orcdatjeo any charge or legal process; and if argngit is made to do so, or a person
eligible for any benefit becomes bankrupt, theresgeunder the Plan of the person affected magioainated by the Administrator a
the Administrator may cause the same to be helpplied for the benefit of such person or one orems his or her dependents in
such manner as it deems proper. In particularigie to receive benefits under the Plan may naidségned to a spouse or ex-spouse
of the Participant or other person under the tesfrescourt order that purports to be a Qualifiedri2stic Relations Order under
Section 414(p) of the Cod

Not an Employment Contra. This Plan does not give to any Participant thatro continued employment with the Company or
otherwise enlarge or affect employment statusgiitsi All Participants remain subject to: changeadéry, transfer, change of job,
discipline, layoff, discharge or any other chan§eraployment status, the same as if the Plan hateen adoptec
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4.6.

4.7.

4.8.

4.9.

4.10.

4.11.

Applicable Law; ConstructionAll questions pertaining to the construction,idi&y and effect of the provisions hereof are to be
determined in accordance with the laws of the Sii@hio. Article and section headings are for amience only and shall not be
considered as part of the terms and provisione@Pian. Words in the masculine gender shall ircthé feminine, and the singular
shall include the plural, and vice versa, unlesdified by the contex

Non-Funded Plan The entire cost of the Plan will be paid from ¢femeral assets of the Company. It is the intetit@Company to
pay benefits under the Plan as they become duéabibty for the payment of benefits under the iPkhall be imposed upon any
officer, director, employee or stockholder of thengpany. Nothing in the Plan shall preclude the Camyfrom setting aside amounts
in a trust pursuant to one or more trust agreent@itgeen a trustee and the Company (such as thp&@ugrs Master Grantor Trust).
However, Participants, and their beneficiariesrheiuccessors and assigns, shall have no seciieeelsit or claim in any property or
assets of the Company or such trust. The Compatigation under the Plan shall be merely thatrofiafunded and unsecured
promise of the Company to pay future bene

Funding Upon Change in Contrah the event of a Change in Control, an amountgtp all then undistributed benefits under then
shall be promptly deposited by the Company, tcetktent it has not previously done so, into the Canys Master Grantor Trust as
provided in the CIC Plan. All applicable provisionfsparagraph 6 of such plan shall apply to anygfag under this Plar

Not a Qualified Plai. This Plan is not intended to be a qualified pemgilan or to be a pension benefit or welfare bepktn subject
to ERISA. The Plan is intended to be a so-calleg-tiat” plan that is not a qualified plan withirettneaning of Section 401(a) of the
Code and that is unfunded, and maintained by thregaay primarily for the purpose of providing deéetrcompensation for a select
group of management or highly compensated emplayet®e Company within the meaning of Sections 2P1301(a)(3) and 401(a)
(1) of ERISA. The Plan shall be administered andrpreted in a manner consistent with this int

Effect on Contractual Right3 his Plan shall not interfere with, reduce oresthise adversely affect any contractual right of a
Participant or his/her Beneficiary with respectdtrement of the Participant, or relieve the Compaf any contractual obligations to
a Participant or his/her Beneficiary with respectdtirement of the Participant, except to the mixéé payments made under this Pl

Severability If any provisions of the Plan shall be held ilégr invalid for any reason, said illegality owalidity shall not affect the
remaining parts of the Plan, but the Plan shatidrestrued and enforced as if said illegal or irdsgliovision had never been included
herein.



4.12. Effective Date This Plan, as amended and restated herein,tshalffective as of January 1, 2013, and shall segerthe Plan as
amended and restated as of January 1, :

IN WITNESS WHEREOF, Cooper Tire & Rubber Companyg baused the Plan to be executed as of the dayeamndirst above
written:

COOPER TIRE & RUBBER COMPAN?

By: /s/ Brenda S. Harmc

Brenda S. Harmo
Senior Vice Presidet
Chief Human Resources Offic
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Exhibit (31.1

CERTIFICATIONS

I, Roy V. Armes, certify that:

1.
2.

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

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

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

The registrant’s other certifying officer(s) anare responsible for establishing and maintaimisglosure controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 156)) and internal control over financial repogtifas defined in Exchange Act RL
13e 15(f) and 15- 15(f)) for the registrant and hay

a) Designed such disclosure controls and procedaresused such disclosure controls and procedaoites designed under our
supervision, to ensure that material informatidatieg to the registrant, including its consolidhgbsidiaries, is made known
to us by others within those entities, particulahlying the period in which this report is beingpared

b) Designed such internal control over financiglorting, or caused such internal control over faoiahreporting to be designed
under our supervision, to provide reasonable assareegarding the reliability of financial repogiand the preparation of
financial statements for external purposes in atauce with generally accepted accounting princijy

C) Evaluated the effectiveness of the registrattisslosure controls and procedures and presentiaisineport our conclusions
about the effectiveness of the disclosure containtsprocedures, as of the end of the period courydhis report based on su
evaluation; ant

d) Disclosed in this report any change in the tegig’s internal control over financial reportirtgat occurred during the
registrant’s most recent fiscal quarter (the regigts fourth fiscal quarter in the case of an aimaport) that has materially
affected, or is reasonably likely to materiallyeaft, the registra’s internal control over financial reporting; &

The registrant’s other certifying officer(s) anldlave disclosed, based on our most recent evaituat internal control over financial
reporting, to the registrant’s auditors and theittemmmittee of the registrastboard of directors (or persons performing thevadent
functions):

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

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

Date: August 9, 2013

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




Exhibit (31.2
CERTIFICATIONS

I, Bradley E. Hughes, certify that:

1.
2.

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

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 circuntgtsiunder which such statements were made, nigtadisg with respect to the
period covered by this repo

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

The registrant’s other certifying officer(s) anare responsible for establishing and maintaimisglosure controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15@t)) and internal control over financial repagtifas defined in Exchange Act RL
13z15(f) and 15-15(f)) for the registrant and hav

(@)

(b)

()

(d)

Designed such disclosure controls and procsgorecaused such disclosure controls and procedotee designed under our
supervision, to ensure that material informatidatieg to the registrant, including its consolidhtubsidiaries, is made known
to us by others within those entities, particulahlying the period in which this report is beingared

Designed such internal control over financgdarting, or caused such internal control overrfaial reporting to be designed
under our supervision, to provide reasonable assareegarding the reliability of financial repodgiand the preparation of
financial statements for external purposes in ataace with generally accepted accounting princij

Evaluated the effectiveness of the registradisslosure controls and procedures and presentglsi report our conclusions
about the effectiveness of the disclosure conaintsprocedures, as of the end of the period coumyehis report based on su
evaluation; ant

Disclosed in this report any change in thegggnt’s internal control over financial reportititat occurred during the
registrant’s most recent fiscal quarter (the regrsts fourth fiscal quarter in the case of an aimeaport) that has materially
affected, or is reasonably likely to materiallyeadf, the registra’s internal control over financial reporting; &

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 theittemmmittee of the registrastboard of directors (or persons performing thevedent
functions):

(@)

(b)

All significant deficiencies and material weakses in the design or operation of internal cbotrer financial reporting which
are reasonably likely to adversely affect the riegig’s ability to record, process, summarize aqbrt financial information;
and

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

Date: August 9, 2013

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




Exhibit (32,

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

In connection with the Quarterly Report of Coopae® Rubber Company (the “Company”) on Form 10ea@the period ended June 30,
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. § 135@dmpted pursuant to 8 906 of the Sarbanes-Oxlep#2002, that, to such officer’s
knowledge:

(1) The Report fully complies with the requirementsSefction 13(a) or 15(d) of the Securities Exchangeof1934; anc
(2)  The information contained in the Report faphesents, in all material respects, the finan@alition and results of operations
of the Company as of the dates and for the peeagsessed in the Repa
Date: August 9, 2013

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

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

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



