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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
Accounts receivable, less allowances of $12,56808 and $13,115 in 20(
Inventories at lower of cost (l-in, first-out) or market
Finished good
Work in proces:
Raw materials and suppli

Prepaid expenses, income taxes refundable ande@iecome taxe

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,$2@ in 2003 and $21,622 in 20
Other asset

LIABILITIES AND STOCKHOLDERS' EQUITY
Current liabilities:

Notes payabli

Accounts payabl

Accrued liabilities

Income taxe:

Current portion of lon-term debt

Total current liabilities
Long-term debt
Postretirement benefits other than pens
Other lon¢-term liabilities
Deferred income taxe
Stockholder' equity:
Preferred stock, $1 par value; 5,000,000 shardmeréd; none issue

Common stock, $1 par value; 300,000,000 shareoandd; 85,268,000 shares issued in 2003

and in 200¢
Capital in excess of par vall
Retained earning
Cumulative other comprehensive ¢

Less: 11,303,900 common shares in treasury afirc@803 and 11,153,549 in 20

Total stockholdel equity

December 31 March 31,
2003 2004
(Note 1) (Unaudited)
$ 66,42¢ $ 110,39°
613,26¢ 687,34
158,41t 187,08(
35,48t 37,27:
88,45 84,44,
282,35: 308,79¢
62,36 58,09:
1,024,40! 1,164,63:
54,10 54,371
431,65¢ 440,92!
1,898,79. 1,908,98:
178,69: 183,61¢
2,563,241 2,587,89:
1,355,34 1,396,91:
1,207,89: 1,190,98:
429,79: 429,79:
47,63¢ 46,561
159,13 162,15:
$2,868,86 $2,994,11!
| |
$ 2,77C $ 9,94:
267,22¢ 297,69¢
197,16¢ 253,28:
6,54¢ 6,471
3,01t 3,397
476,72 570,79°
871,94¢ 876,42
220,72: 224,82¢
255,58 254,43:
13,50( 18,43¢
85,26¢ 85,26¢
24,81: 23,99/
1,226,99 1,242,971
(109,679 (109,02)
1,227,40: 1,243,20!
(197,015 (194,00
1,030,38! 1,049,20:



$2,868,86' $2,994,11!

See accompanying notes.
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COOPER TIRE & RUBBER COMPANY
CONSOLIDATED STATEMENTS OF INCOME
THREE MONTHS ENDED MARCH 31, 2003 AND 2004

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

2003 2004
Net sales $794,82° $974,46¢
Cost of products sol 693,51( 847,45
Gross profit 101,31 127,01!
Selling, general and administrati 62,14¢ 69,991
Restructuring 1,067 4,42(
Operating profit 38,10¢ 52,60¢
Interest expens 16,71¢ 16,20:
Other- net (2,519 (4249
Income before income tax 23,90 36,82t
Provision for income taxe 8,72¢ 13,07:
Net income 15,18: 23,75
Other comprehensive income (los
Currency translation adjustme 4,91 (3,289
Unrealized net gains (losses) on derivative insanis (2,129 3,93¢
Comprehensive incorr $ 17,96¢ $ 24,40
| |
Basic and diluted earnings per sh $ 021 $ 032
| |
Weighted average number of shares outstandinc’s):
Basic 73,56( 74,04¢
I I
Diluted 73,81( 75,04
| |
Dividends per shar $ 0.10¢ $ 0.10¢
| |

See accompanying notes.
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COOPER TIRE & RUBBER COMPANY
CONSOLIDATED STATEMENTS OF CASH FLOWS
THREE MONTHS ENDED MARCH 31, 2003 AND 2004

(UNAUDITED)
(Dollar amounts in thousands)

Operating activities
Net income

Adjustments to reconcile net income to net caskigea by operating activitie:

Depreciatior
Amortization of intangible:
Deferred income taxe
Changes in operating assets and liabilii
Accounts receivabl
Inventories
Prepaid expense
Accounts payabl
Accrued liabilities
Other liabilities

Net cash provided by operating activit
Investing activities
Property, plant and equipme
Acquisition of business, net of cash acqui
Proceeds from the sale of ass

Net cash used in investing activiti
Financing activities
Issuance of det
Payment on det
Payment of dividend
Issuance of common shal

Net cash used in financing activiti
Effects of exchange rate changes on «

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

Cash and cash equivalents at end of pe

See accompanying notes.

2003 2004
$ 15,18: $ 23,75
44,10« 46,88¢
93¢ 1,10¢
21C 21
(45,739 (75,657
(34,78() (26,45)
23,52 (2,209
33,70z 33,38¢
10,24: 63,52¢
(4,020 15,24¢
43,36¢ 79,61¢
(35,69%) (37,439
(13,110 —
56t 6,21¢
(48,240 (31,219
79,40¢ 92,51¢
(85,419 (88,57()
(7,729 (7,78))
64 2,192
(13,66%) (1,647
6,951 (2,789
(11,589 43,971
44,74¢ 66,42¢
$ 33,15¢ $110,39°
| |
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COOPER TIRE & RUBBER COMPANY

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
(Dollar amounts in thousands except per-share atapun

1. The accompanying unaudited condensed consolidatadcial statements have been prepared in accagdaitit accounting principles
generally accepted in the United States for intdirancial information and with the instructionsRorm 10-Q and Article 10 of
Regulation S-X. Accordingly, they do not includédadlthe information and footnotes required by againg principles generally accepted
in the United States for complete financial statetseln the opinion of management, all adjustmésdssisting of normal recurring
accruals) considered necessary for a fair presentaive been included. Operating results for lthee-month period ended March 31,
2004 are not necessarily indicative of the reghlis may be expected for the year ended Decemhe084.

The balance sheet at December 31, 2003 has begadigom the audited financial statements at tfzé but does not include all of the
information and footnotes required by accountinggiples generally accepted in the United Statesdonplete financial statemen

For further information, refer to the consolidafetncial statements and footnotes thereto incluidéde Company’s Annual Report on
Form 1(-K for the year ended December 31, 2C

Certain amounts for the prior year have been rsiflad to conform to 2004 presentations. As a tesfuthe reclassification of foreign
currency translation effects in the consolidatedeshent of cash flows for the three months endextiMal, 2003 net cash provided by
operating activities decreased $1,127, net cadhinsavesting activities decreased $227, and ashaised in financing activities
increased $9,618 compared to amounts previousliselol.

2. The following table details information on the Caang’s operating segment

Three months ended March 31

2003 2004
Revenues from external custome
Tire Group $395,93: $485,11(
Automotive Groug 404,20: 496,98
Eliminations (5,30¢) (7,62¢)
Net sales $794,82° $974,46t
L] I
Segment profit
Tire Group $ 16,31F $ 15,73¢
Automotive Groug. 23,12] 39,13:
Unallocated corporate charges and eliminat (1,33¢) (2,267)
Operating profit 38,10 52,60«
Interest expens 16,71¢ 16,20:
Other- net (2,519 (429
Income before income tax $ 23,907 $ 36,82
L] I
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3. The Company accounts for employee stock optionspliamccordance with Accounting Principles Boardn@m (“APB”) No. 25,
“Accounting for Stock Issued to Employees.” Statatraf Financial Accounting Standards (“SFAS”) N@31 “Accounting for Stock-
Based Compensation,” requires, if APB Opinion N®ifollowed, disclosure of pro forma informatimegarding net income and earnings
per share determined as if the Company accountdtsfemployee stock options under the fair valwethad. The fair value for these
options was estimated at the date of grant usiBigek-Scholes option pricing model with the following \gktec-average assumptior

2003 2004

Risk-free interest rat 1.8% 2.4%

Dividend yield 2.% 2.1%
Expected volatility of the Compa’s common stoc 0.341 0.33¢
5.¢ 5.6

Expected life in year

The weighted-average fair value of options graimeFebruary of 2003 and 2004 was $3.59 and $5e$pectively. For purposes of pro
forma disclosures, the estimated fair value ofapiis amortized to expense over the options’ nggieriod. The Company’s reported and

pro forma financial results are as follov
Three months ended March 31

2003 2004
Net income, as reporte $15,18: $23,75:
Deduct: Total stock-based employee compensation
expense determined under the fair value based
method for all awards, net of related tax efft (71€) (52¢)
Pro forma net incom $14,46¢ $23,22¢
| |
Basic and diluted earnings per sh
Reportec $ 0.21 $ 0.3
Pro forma 0.2C 0.31

4. The following table discloses the amount of netqatic benefit costs for the three months ended K&, 2003 and 2004 for the

Compan’s defined benefit plans and other postretiremengfits:

-6-
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Other

Pension Benefits Postretirement Benefits
2003 2004 2003 2004

Components of net periodic benefit cc
Service cos 6,72z $ 8,06: 1,79z $2,03¢
Interest cos 15,38¢ 16,68¢ 5172 5,39¢
Expected return on plan ass (15,689 (18,74¢) — —
Amortization of transition obligatio 11¢ 9) — —
Amortization of prior service co: 89¢ 80C 27C 4
Recognized actuarial lo: 4,32¢ 4,49( 89C 1,28¢
Net periodic benefit cos $11,767  $11,28¢ $8,12¢ $8,72¢
I | | |

The Medicare Prescription Drug, Improvement and &faization Act of 2003 was enacted in December3200e Act introduces a
prescription drug benefit under Medicare Part vall as a federal subsidy to sponsors of retiredthelans that provide a benefit that is
at least actuarially equivalent to Medicare ParSpecific implementation guidance of the accountorghis legislation is pending. In
accordance with the deferral provided by FASB Seaf$ition No. FAS 106-1, “Accounting and Disclos&equirements Related to the
Medicare Prescription Drug, Improvement and Modaation Act of 2003,” any measures of the APBO drpeziodic postretirement
benefit cost in the consolidated financial statetmen accompanying notes do not reflect the effetthe Act on the plan. The Company
will measure postretirement benefit costs in acancg with the legislation when specific guidancdéhmaccounting for the federal subs
is issued

5. The Company has three accruals for employee sémarasts. The Tire segment had an accrual of $8@ecember 31, 2003 for
employee severance costs related to a reorgamizaftimanagement in 2003. All employees affectethiy/reorganization have left the
Company and are being paid their severance padkageordance with the terms of their separatiarivlarch 31, 2004, almost all
payments have been made for this initiat

The Automotive segment had an accrual of $700 aeBéer 31, 2003 for employee severance costs ddlathe closure of a plastics
manufacturing facility in Cleveland, OH. This closus now expected to affect approximately 95 hpard salaried employees and 62
employees have been terminated as of March 31,. 2004 initiative is scheduled to be completedha third quarter of 2004. During the
quarter, the segment recorded $125 in employeeama costs for this plant closure and cash paysrar#25 were mads

The Automotive segment also had an accrual of $aé@ecember 31, 2003 for employee severance @ated to the closure of two
manufacturing facilities in the United Kingdom. Shnitiative is now projected to affect approximut®37 hourly and salaried employees.
The segment has targeted the second quarter offa@@%e completion of this initiative. During tlygiarter, $2,000 of severance costs v
recorded representing amounts to be paid to emesoypon their termination that are being recordest the remaining work life of the
employees. As of March 31, 2004, 91 employees baea terminated in conjunction with this initiati@ash payments of $800 were
made during the quarte

The following table summarizes the activity ford$benitiatives since December 31, 20
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Employee

Separation
Costs
Accrual at 12/31/0: $ 3,60(C
Severance costs accru 2,12t
Cash payment (1,125
Accrual at 3/31/0« $ 4,60(
[ ]

The restructuring costs of $4,420 included in tlesdlidated Statement of Income for the three nwatided March 31, 2004 include
employee separation costs from the initiatives idieed above of $2,125 and severance costs of $8Fther European locations. Fixed
asset write-offs of $300 were recorded in conjurcivith the United Kingdom plant closures and $0,&00ther restructuring costs were
recorded for the Cleveland and United Kingdom atities. These costs, which are expensed as ingamedor transfer of product lines
and personnel and for the training costs associaitihdthe movement of production from one manufentylocation to anothe

6. The Tire segment provides for the estimated coptaduct warranties at the time revenue is recaghirased primarily on historical rett
rates. The following table summarizes the actiiritthe Tire segme’s product warranty liabilities since December 3102

Reserve at December 31, 2( $22,64:
Additions 1,51
Payment: (1,639
Reserve at March 31, 20 $22,52:

[ |

7. The Company has provided a guarantee of a porfittimeedbank loans made to its joint venture withiitawa Rubber Company. In 2003,
the joint venture entered into an additional baydnl with the joint venture partners each guarangéean equal portion of the amount
borrowed. In accordance with FASB Interpretation B, “Guarantor’s Accounting and Disclosure Reguients for Guarantees,
Including Indirect Guarantees of Indebtedness be@t,” guarantees meeting the characteristics ibescin the Interpretation are required
to be recorded at fair value. As of March 31, 26 Company has recorded a $36 liability relatethéoguarantee of this debt with a
corresponding increase to the carrying value dahitestment in the joint venture. The Company’s imasn exposure under the two
guarantee arrangements at March 31, 2004 was dpmtety $5,000

8. The Company is a defendant in various judicial peatings arising in the ordinary course of businassignificant portion of these
proceedings are products liability cases, in windhividuals involved in vehicle accidents seek dgasaresulting from allegedly defective
tires manufactured by the Company. Litigation a$ tiype has increased significantly throughouttiteeindustry following the Firestone
tire recall announced in 2000. After reviewingsalth proceedings known at the time of this filiaggd taking into account all relevant
factors concerning them, the Company does notvaetigat any liabilities resulting from these pratiegs, in excess of amounts currently
reserved, are reasonably likely to have a matadakrse effect on its liquidity, financial conditior results of operations. Product liability
costs could have a materially greater impact orctimsolidated results of operations and finanasitpn of the Company than in the p:
The Company is aggressively managing its prodability costs.

Item 2. MANAGEMENT'S DISCUSSION AND ANALYSIS OF FIN ANCIAL CONDITION AND RESULTS OF OPERATIONS
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This Management’s Discussion and Analysis of Firer@ondition and Results of Operations (“MD&A”)gsents information related to the
consolidated results of operations of the Compamyuding the impact of restructuring costs on @@mpany’s results, a discussion of the
past results and future outlook of each of the Caimg{s segments, and information concerning botHitjugdity and capital resources of the
Company. An important qualification regarding ttierivard-looking statements” made in this discusssothen presented.

On March 24, 2004 the Company announced its irderit explore the possibility of a sale of its CenfStandard Automotive Group. If this
process results in a sale, the Company may useetiigroceeds to reduce debt, invest in its tirgatms, return capital to stockholders,
repurchase shares, or a combination of the forggdinthe opinion of management, the criteria oASHNo. 144, “Accounting for the
Impairment or Disposal of Long-Lived Assets,” repug the recording of the segmesnfinancial results, asset and liabilities as fietdsale ir
the Company’s financial statements do not applgfake date of this filing. Accordingly, the finaatstatements and MD&A of Financial
Condition and Results of Operations contained is dharterly report reflect the inclusion of thet@mnotive segment.

Consolidated Results of Operations

(Dollar amounts in millions except per share amsunt

Three months ended March 31

2003 % Change 2004
Revenues
Tire Group $395.¢ 22.5% $485.1
Automotive Groug 404.2 23.C 497.(
Eliminations (5.9 43.4 (7.€)
Net sales $794.¢ 22.t% $974.k
I I
Segment profit
Tire Group $ 16.: -3.7% $ 15.7
Automotive Groug. 23.1 69.2 39.1
Unallocated corporate charges and eliminat .39 69.2 (2.2
Operating profit 38.1 38.1 52.¢
Interest expens 16.7 -3.0 16.2
Other income— net (2.5 -84.C (0.9
Income before income tax 23.¢ 54.C 36.¢
Provision for income taxe 8.7 50.€ 13.1
Net income $ 152 55.9% $ 23.7
| |
Basic earnings per she $ 0.21 52.4% $ 0.32
I I
Diluted earnings per sha $ 0.21 52.4% $ 0.3
| |

Consolidated net sales for the thraenth period ended March 31, 2004 were $180 milfigher than for the comparable period one year
Both operating segments experienced a 23 percemrd@adse in net sales with favorable foreign currarmyslation contributing approximately
$39 million to the increase. Net sales were redimge$il1 million in price adjustments granted tat@er OEM customers. Operating profit in
the first quarter of 2004 increased by $13 millimym the operating profit reported for first quared 2003. Operating profit in the
Automotive segment increased $16 million as thetipesmpacts of Lean cost savings initiatives,
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net new business, higher vehicle builds in Northefice and Europe (particularly on the platformsvitrich the Company has content), and
favorable foreign currency translation exceede@otiost increases. In the Tire segment higher ¢ostaw materials, product liability,
marketing programs related to higher sales levadlspaice increases and advertising experiencechglthie first quarter of 2004 offset the
impact of the net sales increase and were the adube lower operating profit.

Selling, general, and administrative expenses Wé@emillion in the first quarter of 2004 (7.2 pemtef net sales) compared to $62 million
(7.8 percent of net sales) in the same period @820hcreased advertising costs associated witkpanded program and the timing of the
costs related with that program and incentive-baseapensation were responsible for the increase.

The Company experienced significant increasesarctists of certain of its principal raw materialsidg the first quarter of 2004 compared
with the levels experienced during the first quaoie2003. The principal raw materials for the Téegment include synthetic rubber, carbon
black, natural rubber, chemicals and reinforcenesentponents. The principal raw materials for theokutive segment include fabricated
metal-based components, synthetic rubber, cartamklaind natural rubber. The Company manages theigment of its raw materials to
assure supply and to obtain the most favorabléngri¢-or natural rubber, procurement is manageluyyng forward of production
requirements and by buying in the spot market.retal-based components, procurement is manageagthfong-term supply contracts. For
other principal materials, procurement arrangemieictade multi-year supply agreements that may @iorformula-based pricing based on
commodity indices. These arrangements provide giemheeded to satisfy normal manufacturing deresamle increase in the cost of nat
rubber was the most significant driver of highew raaterial costs during the first quarter of 20@¢reasing approximately 44 percent from
the levels of the first quarter of 2003. The piarel availability of components fabricated from kteeluding automotive fabricated metal-
based components and tire cord and bead comporeatseing adversely impacted by scarcity of sudplyring the first quarter of 2004, the
Company was successful in its efforts to mainthengricing contained in its steel-component supgamtracts. However, to ensure supply it
has paid certain temporary surcharges for its sta@bonents. No interruption of the supply of comgrts fabricated from steel has been
experienced or is expected.

Interest expense decreased $500,000 in the fiesteyuof 2004 from the first quarter of 2003 refieg lower interest rates and higher amo
of interest capitalized.

Other — net decreased by $2 million in the firshiger of 2004 compared to 2003. The decrease isadieeeign currency losses reported in
2004 compared to foreign currency gains reporte2DDB and operating losses reported by joint vestur 2004 compared to operating gains
reported in 2003.

The Company’s effective income tax rate for thetfguarter of 2004 was 35.5 percent, lower tharR@@8 rate of 36.5 percent. This decrease
is due to the impact of additional tax credits bglbtax planning and the mix of earnings by erdityoss foreign and domestic jurisdictions.

Restructuring

The Company has recorded restructuring expensa®detio two initiatives in the Automotive segmdnt2003, the Automotive segment
announced the closure of the plastics manufactdaaiiity in Cleveland. This closure is expectedaftect 95 hourly and salaried employees
and the segment has targeted the third quarted@f for completion of this initiative. The segmatdo announced, in 2003, the closure of
two manufacturing facilities in the United Kingdoffhose closures will affect approximately 537 hpwahd salaried employees and the
second quarter of 2005 is the target date for traimpletion. Other restructuring expenses recond@®04 relate to severance costs incurred
in other locations and costs incurred during thagfer of product lines from one manufacturing fmeato another.

Additional information related to these restruatgrinitiatives appears in note five to the consatd financial statements.
Tire Segment
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Three months ended March 31

(Dollar amounts in millions) 2003 Change % 2004
Sales $395.¢ 22.5% $485.1
Operating profit $ 16.5 -3.7% $ 15.7

United States unit sales chang
Passenger tire

Company 6.2%
RMA members 6.2%
Light truck tires
Company 22.1%
RMA members 11.(%
Total light vehicle tires
Company 8.%
RMA members 6.%
Total segment unit sales chan 11.5%

Overview

Shipments of passenger car and light truck tiréagment units in the United States market by membkthe Rubber Manufacturers
Association (“RMA”"), a group comprised of the lasgeleven tire companies in the world including $bgment, and which accounted for
over 90 percent of the total United States tirek®iin recent years, increased approximately 6r8gme in the first quarter of 2004 from
shipment levels in the first quarter of 2003. Pagse tire unit shipments, which account for ovep&dcent of the combined passenger and
light truck tire markets, increased by 6.3 peraenie light truck tire unit shipments increaseddpproximately 11.0 percent. The replacer
tire market in the United States was weak througtiwifirst five months of 2003 but started to sg#hen in June, and remained strong fo
rest of the year.

Sales

Sales of the Tire segment increased $89 millisthénfirst quarter of 2004 from levels in 2003. Bistincrease approximately $8 million was
attributable to favorable foreign currency trarisiat Tire unit sales were up 11.5 percent from20@3 first quarter period. Better economic
conditions and new product offerings of high perfance, sport utility vehicle and light truck tiresntributed to the increased unit tire sales.
The segment recorded increased sales in the cbtailnel and increased sales of its proprietaryydoname tires. In addition to the impact of
the unit sales increase, sales for the segmenfitezh&om the price increases implemented in Oetd003 and February of 2004 which
approximated $16 million. Sales from the segmeeatquisition of Mickey Thompson Performance T&e#&/heels, completed in March 20(
increased sales by approximately $7 million.

In the United States, the segment’s unit salesas$@nger and light truck tires increased by siggdrand 22 percent, respectively, in the first
quarter of 2004 compared to the first quarter @20 he increase in light truck tire units outpatesl RMA increase of 11 percent in the
guarter and the increase passenger tire units edjttaed RMA increase.
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Sales of the segment’s international operationseased $15 million, or nearly 30 percent, in tigt hree months of 2004 from the
comparable period of 2003. Approximately $8 millioithe increase was attributable to the foreigrhaxige impact of a weakened United
States dollar in relation to the British pound. Tamaining sales growth resulted from the addiibnew accounts and increased sales
volumes in established distribution channels.

Operating Profit

Segment operating profit in the first quarter 002@ecreased $.6 million from the first quarteR003. Higher raw material costs

($18 million), increases in products liability ce$$9 million), increased marketing program costoaiated with the higher sales revenues
($7 million), and increased advertising costs aiséed with an expanded program and the timing efcsts associated with that program
(%4 million) during the quarter more than offset tmprovements generated by two price increaseleimgnted since October of 2003 and
improved customer and product mix ($18 million)ddmgher unit sales ($19 million). Savings geneatdte Lean initiatives ($10 million)
offset other manufacturing cost increases.

Outlook

The Company is optimistic the remaining quarter2@d4 will continue to show strong sales improvehwmr the comparable quarters of
2003. An increase in overall consumer confidertoe continuing economic recovery, and continuinglentce of a return to a more typical
consumer demand for replacement tires followingxended period of sluggishness in the replacetirerindustry provide reason for
optimism. In addition, significant customer commatmts, which began coming online in the fourth qeraof 2003 and are expected to reach
full ramp-up in 2004, will also contribute to camtied sales growth. Continued market share gainkégegment’s house brands and
increased volumes for its high performance prodamtsexpected to contribute to 2004 sales.

The Company believes the Tire segment’s operatiofit pevels will continue to improve due not ortly higher sales volumes and the
implementation of recently announced price incregisat also due to the favorable impact of impropextiuct and customer mix,
improvements in operating efficiencies and manuii@ct) capacity, and the cost reductions generdedigh its lean manufacturing
initiatives. Raw material prices are proving veifficllt to predict accurately. The recent markeacity of steel for the segment’s tire cord
and bead components is a concern and is beingecthanaged, although no interruption of supply eesn experienced. The Company
believes raw material costs will be approximategjhepercent higher on average in the second quait®004 than in the second quarter of
2003. In March, the Company announced a price asar®f up to five percent to be effective in Jube4

The segment has announced plant expansions atialbf its domestic tire manufacturing faciliti@he segment also continues to pursue
opportunities for expansion in Asia through joientres and other forms of alliance, as well asutin existing contract manufacturing
arrangements. The segment currently has a mandfagtupply agreement with an Asian manufacturgrtvide opening-price point
passenger tires from China for distribution in Engopean market. In addition, the segment is warkinimplement its plans to transfer its
radial medium truck tire production to China thrbugpntract manufacturing arrangements which wilkendomestic production capacity
available for production of larger light truck trand other higher-margin products. The segmentdthged its expectation for the units
available from its contract manufacturing arrangenire 2004 and is now expecting to source approtdigiaone million tires through its
various Asian manufacturing initiatives comparedht® approximately 700,000 tires it sourced fronin@hn 2003. The domestic plant
expansions and inventory management initiativebasiinpensate for those units originally expecteddsourced from Asia. The domestic
plant expansions, Asian opportunities and invenimanagement initiatives are important to the sedimebility to profitably provide tire
products to its customers in North America and adothe world.

In the wake of the Firestone recall announced B02¢he tire industry and the Company have expeeéra significantly higher level of
product liability litigation. Effective April 1, 203, the Company established a new excess liabikiyrance program. The new program
covers the Company’s product liability claims ogowy on
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or after April 1, 2003 and is occurrenbased insurance coverage which includes an inatgaseclaim retention limit, increased policy lig
and the establishment of a captive insurance compemium costs for insurance coverage in excefeaelf-insured amounts for the
policy year are $10.3 million higher than under phevious program while coverage increased by $®m Product liability costs could
have a materially greater impact on the consoliiedsults of operations and financial positiontef Company than in the past. The Comg
is aggressively managing its product liability cost

Automotive Segment

Change
(Dollar amounts in millions) 2003 % 2004
Sales $404.2 23.(% $497.(
Operating profi $ 23.1 69.2%  $ 39.1
Annualized vehicle build (millions
North America 15.¢ 1.2% 16.1
Europe 19.5 1.5% 19.¢
Sales to U.&-based OEM: 79% 81%

Overview

The Company’s Automotive segment serves automatiiggnal equipment manufacturers (“OEMs”) throughthe world. Light vehicle
production in both North America and Europe incesbslightly in the first quarter of 2004 when comgzhto the first quarter of 2003 as
consumer demand for new vehicles remained relgtstedng.

Pricing pressure on the U.Based OEMSs, as evidenced by the zero percent fimquaod record high rebates offered since late 2ib@itease
pension and other retiremermttated costs, and the impact of global overcapeite reduced the overall profitability of the urstiy, and hav
resulted in continued pressure on suppliers farepconcessions.

In spite of these industry conditions, the segnmastimproved its profitability 69 percent by emphiag continuous improvement, Lean
manufacturing and cost reduction initiatives, exiecuof restructuring initiatives and implementitige sourcing of components and product
from low-cost Asian manufacturers.

In May 2003, the Company increased its ownershgitiom in Jin Young Standard of South Korea frompé®cent to 90 percent and changed
the name of the operations to Coof#andard Automotive Korea, Inc. The segment is warklosely with its Korean subsidiary to expars
business with the Korean OEMs, who have incredseid share of the global automobile market in régears.

Sales

Sales for the Automotive segment were $93 milliagghir in the first quarter of 2004 compared witld20Sales increases in North America
of $60 million were the result of net new busindsgher production levels and the impact of favégdbreign currency translation offset by
price concessions. In the segment’s internatiopafations, a sales increase of $33 million iskaiteble to the favorable impact of foreign
currency translation, the inclusion of the sale€obper-Standard Automotive Korea, Inc. for thetfgquarter of 2004, higher production
levels and net new business.
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Operating Profit

Operating profit in the first quarter of 2004 fbetsegment was $16 million higher than the opegainofit reported in the first quarter of
2003. Operating margins were 2.2 percentage pbigter than in 2004. The positive impacts of Leavirsgs ($20 million), net new business
($13 million), higher production levels ($9 millipand favorable foreign currency translation ($4ian) were offset by increased price
concessions ($11 million), increases in manufaeatucdosts not related to volume ($5 million), higheaw material costs ($5 million), higher
selling, general and administrative costs and becests ($5 million), higher restructuring cos$d (million), and other items.

The segment’s North American operations were maoétpble in the first quarter of 2004 than in t@mparable 2003 period. Lean savings,
net new business, higher production levels andréble foreign currency translation more than offséte concessions, raw material
increases, increased manufacturing costs and sedeselling, general and administrative costs amefit costs.

The segment’s business outside of North Americaailss more profitable in the 2004 first quartemtiathe first quarter of 2003. This
improvement was due to the impact of Lean savifaysrable foreign currency translation and highdpiction levels which exceeded price
concessions.

Outlook

Sales for the Automotive segment are expectedcitease in the remaining periods of 2004 from theleachieved in the comparable 2003
periods due to higher production volumes, the ram@f new business launched in 2003 and more fal@fareign currency translation. The
performance of the segment in 2004 may differ saiglly from the segmerg’present expectations if light vehicle producimsignificantly
higher or lower than is presently forecasted. Tégneent is currently projecting that light vehicl®guction in 2004 in North America, where
approximately 70 percent of the segment’s salegroed in the first quarter, will be 16.1 millionhieles, an increase from the 15.9 million
units produced in 2003. European production leve)04 are expected to increase to 19.8 millioitsufrom the 19.5 million units produced
in 2003. Light vehicle production in South Amerisgexpected to increase to nearly 2.2 million vigsién 2004 from 1.9 million vehicles
produced in 2003.

The potential for shortages and escalating codtseimear future of steel for automotive componanéconcern to the segment due to the
recent allocation of supply by the steel and stegimanufacturers. The Company is working withsitppliers to ensure adequate supply of
steel-based raw materials to support its manufegfurperations and no interruption of supply hasrbexperienced.

The competitive conditions in the global automofiv@ustry continue to result in pressure on thersayg to reduce the pricing for its
products. The continued ability of the segment &ntain or improve its financial returns is depeamtdgoon increasing its sales and reducing
its costs to a level sufficient to offset the impatprice concessions.

Certain divisions of the segment are being affebiedompetition from imports from lower-cost protioa facilities, principally in Korea and
China. The segment plans to meet this challenge avitombination of North American cost reductiond @s own Asian sourcing. Certain
component materials are currently being sourcet figian manufacturers and the segment expectgtedse its sourcing volumes during
2004. The segment is also working diligently toiael production and sales agreements in Chinarticeethe rapidly-expanding Chinese
market. The segment is working closely with its &am subsidiary to expand its business with the &o@EMs.

The segment’s operations in Europe continue toepdaitlitional business in its lower-cost facilitied?oland and the Czech Republic. Doing
so is part of the segment’s plan to continue theditability improvements manifested by the segmefliropean operations in recent years
to position the segment for continued growth intBasEurope.
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On March 24, 2004, the Company announced it isogkq the possibility of a sale of its Automotiveogp. The Company is continuing to
pursue this initiative. The segment is continuitsgoiperations as usual by seeking new business|atgng new products and filling customer
orders as needed to maintain the expected levalgitbmer service.

Liquidity and Capital Resources

Generation and uses of cashNet cash provided by operating activities was $80an in the first three months of 2004, an incseaf

$37 million from the $43 million generated in thist three months of 2003, in part due to an $1llianiincrease in net income after
adjustments for non-cash items. Changes in opgraseets and liabilities resulted in the generadfdb8 million in cash in 2004 versus a use
of $17 million in 2003. This change results prirhafiom the timing of payrolls and higher produiettility accruals which were offset by
increases in accounts receivable. The higher atsoaceivable balances are due to increased sales.

Net cash used in investing activities during thstfguarter of 2004 reflects capital expenditufe$3Y million, which are comparable

$36 million in the first quarter of 2003. In 20Gpproximately $6 million was generated relatechdale of the Automotive segment’s
former headquarters facility in Dearborn, Michig&uring the first quarter of 2003, the Company aagliMax-Trac Tire Co., Inc., known as
Mickey Thompson Performance Tires & Wheels, for iilion.

The Company'’s financing activities during the fitstee months of 2004 reflect additional net shema borrowings. Dividends paid on the
Company’s common shares in the first quarter o#428@d 2003 were approximately $8 million.

Available credit facilitie— The Company has a revolving credit facility witk@sortium of eleven banks that provides up to $hilbon in
credit facilities until August 31, 2008 and an diddial $175 million in credit facilities until Aug 28, 2004. The Company has the option to
convert any outstanding loans under the short-temmmitment into a one-year term loan. The Compammerplly renegotiates the short-term
portion of its credit facility each year. The cref@icilities support the issuance of commercialgrap

As of March 31, 2004 the Company was in compliamite the financial covenants contained in its ctagireements. At that date, the ratio of
total indebtedness to total capitalization was 4@&ent, under the definitions contained in theagents, and the fixed charge coverage
ratio was 2.26 times. The Company anticipatesithveitl remain in compliance with these covenam®D04, based upon its business forecast
for the year which includes the results of the Awbtive segment. There were no changes in the Coyfgplimg and short-term debt ratings
during the quarter. However, Standard & Poor’s @thits credit ratings for the Company on “creditatrawith negative implications”

following the announcement of the exploration @& possibility of a sale of Cooper-Standard Autowetif a downgrade in its credit ratings
were to occur, the Company believes it would cargito have access to the credit markets, althoubiglaer borrowing costs than is
presently the case.

Available cash and contractual commitme— The Company anticipates cash flows from operatin2004 will exceed the Company’s
projected capital expenditures and dividends geaisn if business levels for the year are lowen fhr@sently forecast. The Company expects
to begin investing in China during 2004. At March 2004 the Company had cash of $110 million anddcborrow, under its credit
agreement with its bank group and other bank linpgp an additional $357 million without violatitige financial covenants contained in its
credit agreements.

Contingencies

The Company is a defendant in various judicial pesiings arising in the ordinary course of busin&ssignificant portion of these
proceedings are product liability cases, in whinttividuals involved in vehicle accidents allege daes resulting from allegedly defective
tires manufactured by the Company. Litigation of
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this type has increased significantly throughoetttte industry following the Firestone tire recafinounced in 2000. After reviewing all of
such proceedings known at the time of this filiagg taking into account all relevant factors contey them, the Company does not believe
that any liabilities resulting from these procegdinin excess of amounts currently reserved, @sorebly likely to have a material adverse
effect on its liquidity, financial condition or nels of operations. Product liability costs coul/a a materially greater impact on the
consolidated results of operations and financialtmn of the Company than in the past. The Compsmmggressively managing its product
liability costs.

Forward-Looking Statements

This report contains what the Company believesfaravard-looking statements,” as that term is defirunder the Private Securities
Litigation Reform Act of 1995, regarding project&mrexpectations or matters that the Company aatiegomay happen with respect to the
future performance of the industries in which tr@r(any operates, the economies of the United Saaig®ther countries, or the
performance of the Company itself, which involveeaitainty and risk. Such “forward-looking statens8rare generally, though not always,

preceded by words such as “anticipates,” “expetkglieves,” “projects,” “intends,” “plans,” “estiates,” and similar terms that connote a

view to the future and are not merely recitatiohkistorical fact. Such statements are made salelthe basis of the Compasycurrent view
and perceptions of future events, and there carolassurance that such statements will prove toueelt is possible that actual results may
differ materially from those projections or expdittas due to a variety of factors, including but hmited to:

» changes in economic and business conditionsinvtirld, especially the continuation of the glotesisions and risks of further terrorist
incidents that currently exis

* increased competitive activity, including thebildy of the Tire segment to obtain and maintaiite increases to offset higher production
or material costs

« the failure to achieve expected sales lev

» consolidation among the Compi{'s competitors and custome

 technology advancemen

« unexpected costs and charges, including those iatstevith new vehicle launche

« fluctuations in raw material and energy prices|uding those of steel, crude petroleum and nhgas, and the unavailability of such raw
materials or energy source

« changes in interest and foreign exchange r.

« increased pension expense resulting from invastperformance of the Compasypension plan assets and changes in discounteddey
increase rate, and expected return on plan assaimations

» government regulatory initiatives, including the@posed and final regulations under the TREAD .,

« the cyclical nature and overall health of thebgloautomotive industry, and the impact of the ilitgtof the Company’s customers to meet
their sales and production goz

< changes in the Compg’'s customer relationships, including loss of pafticbusiness for competitive or other reast

« the impact of labor problems, including a strikedmht against the Company or against one or moits t#frge customer:

« litigation brought against the Compai

< an adverse change in the Com(’s credit ratings, which could increase its borranosts and/or hamper its access to the creditetsa
« the impact of the disposition of Coo-Standard Automotive

« the inability of either segment to execute the ceduction/Asian strategies outlined by each feradbming year

« the impact of reductions in the insurance prograreang the principal risks to the Company, i

« other unanticipated events and conditic

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 exqmex@ and perception of historical trends, currentions, expected future developments
and other factors it believes are appropriate é&
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circumstances. Prospective investors are cautithedny such statements are not a guaranteeuséfperformance and actual results or
developments may differ materially from those petge. The Company makes no commitment to updatéaamard-looking statement
included herein or to disclose any facts, eventdroumstances that may affect the accuracy offarward-looking statement.

Item 3. QUANTITATIVE AND QUALITATIVE DISCLOSURES AB OUT MARKET RISK

There have been no material changes in markeatiskarch 31, 2004 from those detailed in the CorgfsaAnnual Report on Form 10-K
filed with the U. S. Securities and Exchange Corsiais (“SEC”) for the year ended December 31, 2003.

Item 4. CONTROLS AND PROCEDURES

Pursuant to the requirements of The Sarbanes-@Gydgythe Company’s management, with the particgratf the Chief Executive Officer
and Chief Financial Officer of the Company, havalesated, as of the end of the period covered ts/gharterly report on Form 10-Q, the
effectiveness of the Company’s disclosure contiold procedures, as defined in Rules 13a—15(e) Baiellb(e) promulgated under the
Securities Exchange Act of 1934, including its inté controls and procedures. Based upon that atialy the Chief Executive Officer and
the Chief Financial Officer have concluded thatpfthe end of such period, the Compangiisclosure controls and procedures are effett
identifying the information required to be discldsa the Company’s periodic reports filed with 8EC, including this quarterly report on
Form 10-Q, and ensuring that such information i®réed, processed, summarized and reported whkitirhe periods specified in the SEC'’s
rules and forms.

There have been no changes in the Company’s intesn&rol over financial reporting during the figarter of 2004 that have materially
affected, or are reasonably likely to materiallfeaf, the Company’s internal control over financigborting.

Part Il. OTHER INFORMATION
Item 1. LEGAL PROCEEDINGS

The Company is a defendant in various judicial pesiings arising in the ordinary course of businAssignificant portion of these
proceedings are products liability cases, in winchividuals involved in vehicle accidents seek dgesaresulting from allegedly defective
tires manufactured by the Company. Litigation @$ tiype has increased significantly throughouttiteeindustry following the Firestone tire
recall announced in 2000. After reviewing all spcbceedings known at the time of this filing, aakihg into account all relevant factors
concerning them, the Company does not believeatmatiabilities resulting from these proceedingseikcess of amounts currently reserved,
are reasonably likely to have a material adverfeebdn its liquidity, financial condition or redsilof operations.

ltem 6(a). EXHIBITS

(10) (i) First Amendment to Employment Agreement dated d&bfuary 4, 2004 between Cooper Tire & Rubber Gowmiand Duane R.
Stephens

(10) (i) First Amendment to Employment Agreement dated d=bfuary 4, 2004 between Cooper Tire & Rubber Gomand James S.
McElya.

(31.1) Certification of Chief Executive Officer pursuant18 U.S.C. Section 1350, as adopted pursuantdiioBe302 of the Sarbanes-
Oxley Act of 200z

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

(32) Certification of Chief Executive Officer and Chigihancial Officer pursuant to 18 U.S.C. Section(,3% adopted pursuant to
Section 906 of the Sarbar-Oxley Act of 200z
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Item 6(b). REPORTS ON FORM 8-K

A Form 8-K was filed on March 24, 2004 relatedte exploration of a possible sale of the Coopendited Automotive Group.
A Form 8-K was filed on April 15, 2004 related tgpected first quarter 2004 earnings.

A Form 8-K was filed on April 22, 2004 related tetrelease of the Company’s first quarter 2004iegsn
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SIGNATURES

Pursuant to the requirements of the Secutiehange Act of 1934, the Registrant has duly eauisis report to be signed on its behalf by
the undersigned thereunto duly authorized.

COOPER TIRE & RUBBER COMPAN

IS/ P. G. Weave

P. G. Weave

Vice President and Chi
Financial Office

(Principal Financial Officer

/SI E. B. White

E. B. White
Corporate Controlle
(Principal Accounting Officer

May 3, 2004

(Date)
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Exhibit 10()

FIRST AMENDMENT TO
EMPLOYMENT AGREEMENT

KNOW ALL MEN BY THESE PRESENTS, that this is the First Amendment to the Employm&giteement by and between COOPER
TIRE & RUBBER COMPANY, a Delaware corporation with principal office at 701 Lima Avenue, Findlayhi® 45840 (the “Company”)
and Duane R. Stephens, an individual residing 2063 255, Findlay, Ohio 45840 (the “Executive”ish Agreement was made and

entered into on the 1 day of July, 2002.

WHEREAS, the Company and the Executive entered into the é&xgent on July 17, 2002, and now wish to amend tre@ment to change
Sub-Paragraph (ii) of section 1, Paragraph (g)etbfer

NOW THEREOF, in consideration of the premises and the mutuahpes and agreements contained therein and otberayal valuable
consideration, the sufficiency and receipt of which hereby acknowledged, and intending to beliegalind hereby, the Company and the
Executive hereby amend the Agreement to add thewiolg:

(i) (A) all or substantially all the assetscaunted for on the consolidated balance shedteofdmpany are sold or transferred to or
more corporations or persons, and as a resultabf sale or transfer less than 51% of the votinggraf the then-outstanding voting
securities of such entity or person immediatelgraguch sale or transfer is directly or indirettneficially held in the aggregate by the
former stockholders of the Company immediately praosuch transaction or series of transactiongBpall or substantially all of the
assets of the Tire Group, Automotive Group or saitter group of the Company as designated by thedBaad to the extent of any
delegation of the Board to a committee, by suchradtae, are sold or transferred to one or more@apns or persons;

IN WITNESS THEREOF, the parties do hereby exediteAgreement on the@day of February, 2004.
COOPER TIRE & RUBBER COMPAN®

/s/ Thomas A. Dattilc

Thomas A. Dattilc
Title: Chairman, President and Ch
Executive Officel

/sl Duane R. Stephe

Duane R. Stephens, Execut
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Exhibit 10(i)

FIRST AMENDMENT TO
EMPLOYMENT AGREEMENT

KNOW ALL MEN BY THESE PRESENTS, that this is the First Amendment to the Employm&giteement by and between COOPER
TIRE & RUBBER COMPANY, a Delaware corporation with principal office at 701 Lima Avenue, Findlayhi® 45840 (the “Company”)
and James A. McElya, an individual residing at 2éfferis Road, Downingtown, Pennsylvania 19335 {Ehescutive”), which Agreement

was made and entered into on tHBday of June, 2000.

WHEREAS, the Company and the Executive entered into the é&gent on June 6, 2000, and now wish to amend theeftent to change
Sub-Paragraph (ii) of section 1, Paragraph (g)etbfer

NOW THEREOF, in consideration of the premises and the mutuahpes and agreements contained therein and otbeérayal valuable
consideration, the sufficiency and receipt of which hereby acknowledged, and intending to beliegalind hereby, the Company and the
Executive hereby amend the Agreement to add thewiolg:

(i) (A) all or substantially all the assetscaunted for on the consolidated balance shedteofdmpany are sold or transferred to or
more corporations or persons, and as a resultabf sale or transfer less than 51% of the votinggraf the then-outstanding voting
securities of such entity or person immediatelgraguch sale or transfer is directly or indirettneficially held in the aggregate by the
former stockholders of the Company immediately praosuch transaction or series of transactiongBpall or substantially all of the
assets of the Tire Group, Automotive Group or saitter group of the Company as designated by thedBaad to the extent of any
delegation of the Board to a committee, by suchradtae, are sold or transferred to one or more@apns or persons;

IN WITNESS THEREOF, the parties do hereby exediteAgreement on the@day of February, 2004.
COOPER TIRE & RUBBER COMPAN®

/s/ Thomas A. Dattilc

Thomas A. Dattilc
Title: Chairman, President and Ch
Executive Officel

/sl James S. McEly

James S. McElya, Executi
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Exhibit 31.]
CERTIFICATION
I, Thomas A. Dattilo, certify that:

1. I have reviewed this quarterly report on Forn-Q of Cooper Tire & Rubber Compar

2. Based on my knowledge, this report does not comtaynuntrue statement of a material fact or omgittde a material fact necessary to
make the statements made, in light of the circuntsts.under which such statements were made, nleadisg with respect to the period
covered by this repor

3. Based on my knowledge, the financial statements$ agéimer financial information included in this repdairly present in all material
respects the financial condition, results of operatand cash flows of the registrant as of, amgtfe@ periods presented in this rep

4. The registrans other certifying officer and | are responsibledetablishing and maintaining disclosure contasld procedures (as defin
in Exchange Act Rules 1-15(e) and 15-15(e)) for the registrant and ha

a) Designed such disclosure controls and procedaresgused such disclosure controls and procedaoies designed under our
supervision, to ensure that material informatidatieg to the registrant, including its consolidhsibsidiaries, is made known to us by
others within those entities, particularly durihg tperiod in which this report is being prepal

b) Evaluated the effectiveness of the registrarissldsure controls and procedures and presentttisimeport our conclusions about the
effectiveness of the disclosure controls and proees] as of the end of the period covered by #psnt based on such evaluation;

c) Disclosed in this report any change in the regigts internal control over financial reportingttoccurred during the registrant’s most

recent fiscal quarter (the registrant’s fourth dilsguarter in the case of an annual report) thatnhaterially affected, or is reasonably
likely to materially affect, the registré's internal control over financial reporting; a

5. The registrant’s other certifying officer and | leadisclosed, based on our most recent evaluationterhal control over financial
reporting, to the registrant’s auditors and theitacmmmittee of the registrant’s board of direct(@spersons performing the equivalent
functions):

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

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

Date: May 3, 2004

/sl Thomas A. Dattilc

Thomas A. Dattilc
Chairman, President and Chief Executive Off
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Exhibit 31.z
CERTIFICATION
I, Philip G. Weaver, certify that:

1. I have reviewed this quarterly report on Forn-Q of Cooper Tire & Rubber Compar

2. Based on my knowledge, this report does not comtaynuntrue statement of a material fact or omgittde a material fact necessary to
make the statements made, in light of the circuntsts.under which such statements were made, nleadisg with respect to the period
covered by this repor

3. Based on my knowledge, the financial statements$ agéimer financial information included in this repdairly present in all material
respects the financial condition, results of operatand cash flows of the registrant as of, amgtfe@ periods presented in this rep

4. The registrans other certifying officer and | are responsibledetablishing and maintaining disclosure contasld procedures (as defin
in Exchange Act Rules 1-15(e) and 15-15(e)) for the registrant and ha

(a) Designed such disclosure controls and procedaresgused such disclosure controls and procedaoites designed under our
supervision, to ensure that material informatidatieg to the registrant, including its consolidhsibsidiaries, is made known to us by
others within those entities, particularly durihg tperiod in which this report is being prepal

(b) Evaluated the effectiveness of the registrarisldsure controls and procedures and presentindsimeport our conclusions about the
effectiveness of the disclosure controls and proees] as of the end of the period covered by #psnt based on such evaluation;

(c) Disclosed in this report any change in the regigts internal control over financial reportingttoccurred during the registrant’s most

recent fiscal quarter (the registrant’s fourth dilsguarter in the case of an annual report) thatnhaterially affected, or is reasonably
likely to materially affect, the registré's internal control over financial reporting; a

5. The registrant’s other certifying officer and | leadisclosed, based on our most recent evaluationterhal control over financial
reporting, to the registrant’s auditors and theitacmmmittee of the registrant’s board of direct(@spersons performing the equivalent
functions):

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

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

Date: May 3, 2004

/s/ Philip G. Weave

Philip G. Weave
Vice President and Chief Financial Offic
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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 10a@the period ended March 31,
2004, as filed with the Securities and Exchange @@sion on the date hereof (the “Report”), eacthefundersigned officers of the
Company certifies, pursuant to 18 U.S.C. § 135@&dapted pursuant to 8§ 906 of the Sarbanes-Oxl¢p#2002, that, to such officer’s
knowledge:

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

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

Date: May 3, 2004

/sIThomas A. Dattilc

Name: Thomas A. Dattil
Title: Chief Executive Office

/s/Philip G. Weave

Name: Philip G. Weave
Title: Chief Financial Office

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