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UNITED STATES SECURITIES AND EXCHANGE COMMISSION
WASHINGTON, D. C. 20549

FORM 10-Q

™ QUARTERLY REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES
EXCHANGE ACT OF 1934

For the quarterly period ended September 30, 2009
OR

O TRANSITION REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES AND
EXCHANGE ACT OF 1934

Commission File No. 1-4329

COOPER TIRE & RUBBER COMPANY

(Exact name of registrant as specified in its @rart

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

701 Lima Avenue, Findlay, Ohio 45840
(Address of principal executive offices)
(Zip code)

(419) 423-1321
(Registrant’s telephone number, including area fode
Indicate by check mark whether the registrant ¢ filed all reports required to be filed by Seeti8 or 15(d) of the Securities Exchange
of 1934 during the preceding 12 months, and (2)de@s subject to such filing requirements for thst®0 days.
Yes¥ NoO

Indicate by check mark whether the registrant ldsmstted electronically and posted on its corpo¥@tb site, if any, every Interactive Data
File required to be submitted and posted pursuaRide 405 of Regulation ${8§ 232.405 of this chapter) during the precedi@gnonths (o
for such shorter period that the registrant wasired to submit and post such files).
YesO NoO

Indicate by check mark whether the registrantlearge accelerated filer, an accelerated filer, noa-accelerated filer. See definition of
“accelerated filer and large accelerated filerRinle 12b-2 of the Exchange Act. (Check One):

Large accelerated fildd Accelerated fileid Non-accelerated filed Smaller reporting compariy

(Do not check if a smaller reporting compe

Indicate by check mark whether the registrantshell company (as defined in Rule 12b-2 of the Exge Act).
YesO NoM

Number of shares of common stock of registranttanting
at September 30, 2009: 60,497,721
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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 $10,68D08 and $11,329 in 20(
Inventories at lower of cost or mark
Finished good
Work in proces:
Raw materials and suppli

Other current asse

Total current asse
Property, plant and equipme
Land and land improvemer
Buildings
Machinery and equipme
Molds, cores and ring

Less accumulated depreciation and amortize
Net property, plant and equipme
Goodwill
Intangibles, net of accumulated amortization of,$28 in 2008 and $22,827 in 20
Restricted cas
Other asset

LIABILITIES AND STOCKHOLDERS' EQUITY
Current liabilities:

Notes payabli

Accounts payabl

Accrued liabilities

Income taxe:

Liabilities related to the sale of automotive opierss

Current portion of lon-term debt

Total current liabilities

Long-term debt
Postretirement benefits other than pens
Pension benefit
Other lon¢-term liabilities
Long-term liabilities related to the sale of automotdgeerations
Stockholder' equity:
Preferred stock, $1 par value; 5,000,000 shardmenéd; none issue
Common stock, $1 par value; 300,000,000 share®anghl; 86,322,514 shares issued in 2008 and
87,850,292 in 200
Capital in excess of par vall
Retained earning
Cumulative other comprehensive I¢

Less: 27,411,564 common shares in treasury in 20087,352,571 in 2009, at c

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

Total stockholder equity

December 3: September 3C
2008 2009
(Note 1) (Unaudited)
$ 247,67. $ 409,54
318,10¢ 431,35
247,18 205,55:
28,23¢ 26,30¢
144,69: 79,11(
420,11: 310,96¢
58,29( 44,87
1,044,18: 1,196,74:
33,73 33,71¢
319,02¢ 324,49¢
1,627,89 1,658,74
273,64. 244,10(
2,254,29: 2,261,06:
1,353,01! 1,383,82.
901,27 877,24
19,90: 18,88«
2,432 2,27(
75,10¢ 66,29
$2,042,890  $2,161,43.
$ 184,77 $ 143,61.
248,63 302,60:
123,77: 188,43«
1,40¢ 3,051
1,182 35,51,
147,76: 107,48:
707,53 780,69°
325,74¢ 329,94:
236,02! 247,57
268,77 222,28¢
115,80¢ 138,67+
8,04¢ 9,00¢
86,32 87,85(
43,76¢ 67,26
1,106,34 1,100,33!
(450,079 (433,27)
786,35: 822,16!
(492,23¢) (491,057
294,11¢ 331,11«
86,85( 102,13.
380,96¢ 433,24t
$2,042,89 $2,161,43.




See accompanying notes.
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COOPER TIRE & RUBBER COMPANY
CONDENSED CONSOLIDATED STATEMENTS OF OPERATIONS
THREE MONTHS ENDED SEPTEMBER 30, 2008 AND 2009

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

2008 2009

Net sales $793,75: $802,79:
Cost of products sol 793,88¢ 662,27
Gross profit (loss (137 140,51
Selling, general and administrati 46,87¢ 56,44+
Restructuring — 13,38¢
Operating profit (loss (47,01Y 70,68¢
Interest expens (12,82) (11,440
Interest incomt 3,90 2,25¢
Debt extinguishmer (20 -
Other— net (1,249 (1,047
Income (loss) from continuing operations beforeome taxe: (57,189 60,46(
Income tax benefit (expens 2,31¢ (2,628
Income (loss) from continuing operatic (54,870) 57,83:
Loss from discontinued operations, net of incomxes (133) (337)
Net income (loss (55,009 57,49t
Net income attributable to noncontrolling shareleod' interests 37¢ 10,66¢
Net income (loss) attributable to Cooper Tire & RabCompan $(55,38)) $ 46,83
Basic earnings (loss) per sha

Income (loss) from continuing operations attriblgato Cooper Tire & Rubber Compa $ (0.99 $ 0.7¢

Loss from discontinued operatio (0.00 (0.07)
Net income (loss) attributable to Cooper Tire & RabCompan $ (0.99 $ 0.7¢
Diluted earnings (loss) per sha

Income (loss) from continuing operations attriblgeato Cooper Tire & Rubber Compa $ (0.9 $ 0.77

Loss from discontinued operatio (0.00 (0.09)
Net income (loss) attributable to Cooper Tire & RabCompan $ (0.99 $ 0.7#
Weighted average number of shares outstanding )C

Basic 58,90: 59,33

Diluted 58,90: 61,05(
Dividends per shar $ 0.10¢% $ 0.10¢%

* Amounts do not add due to roundi

See accompanying notes.
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COOPER TIRE & RUBBER COMPANY
CONDENSED CONSOLIDATED STATEMENTS OF OPERATIONS
NINE MONTHS ENDED SEPTEMBER 30, 2008 AND 2009

(UNAUDITED)

(Dollar amounts in thousands except per-share atapun

Net sales
Cost of products sol

Gross profit

Selling, general and administrati
Restructuring
Settlement of retiree medical ce

Operating profit (loss

Interest expens

Interest incomt

Debt extinguishmer

Dividend from unconsolidated subsidiz
Other— net

Income (loss) from continuing operations beforeme taxe:

Income tax benef

Income (loss) from continuing operatic

Income (loss) from discontinued operations, nehodme taxe:

Net income (loss
Net income attrubutable to noncontrolling sharebr’ interests

Net income (loss) attributable to Cooper Tire & RabCompan

Basic earnings (loss) per sha
Income (loss) from continuing operations attriblgaio Cooper Tire & Rubber Compa
Income (loss) from discontinued operatic

Net income (loss) attributable to Cooper Tire & RabCompan

Diluted earnings (loss) per sha
Income (loss) from continuing operations attriblgeato Cooper Tire & Rubber Compa
Income (loss) from discontinued operatic

Net income (loss) attributable to Cooper Tire & RabCompan

Weighted average number of shares outstanding )C
Basic
Diluted

Dividends per shar

* Amounts do not add due to roundi

See accompanying notes.

2008 2009
$2,245,97' $2,005,93.
2,160,04" 1,714,68!
85,93( 291,24
138,80¢ 151,82¢
= 36,44¢
— 7,05(
(52,87¢) 95,92:
(37,047 (36,197)
11,29: 4,73¢
(595) —
1,94¢ —
2,274 1,028
(75,002) 65,49t
1,947 17¢
(73,05 65,67:
80 (37,786
(72,97 27,88¢
2,95. 15,28:
$ (75920 $ 12,60
$ (129 $ 0.8
0.0¢ (0.64)
$ (120 $ 021
$ (129 $ 084
0.0¢ (0.69)
$ (120 $ 021
59,00+ 59,07¢
59,09+ 60,09:
$ 031 $ 031
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COOPER TIRE & RUBBER COMPANY
CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS
NINE MONTHS ENDED SEPTEMBER 30, 2008 AND 2009

(UNAUDITED)
(Dollar amounts in thousands)

Operating activities
Net income (loss
Adjustments to reconcile net income (loss) to reshcprovided by (used in) continuing operatic
Loss (income) from discontinued operations, nehobme taxe:
Depreciatior
Amortization
Deferred income taxe
Stock based compensati
Change in LIFO inventory reser
Amortization of unrecognized postretirement best
Loss (gain) on sale of assi
Debt extinguishment cos
Changes in operating assets and liabilities ofinairtg operations
Accounts receivabl
Inventories
Other current asse
Accounts payabl
Accrued liabilities
Other items
Net cash provided by (used in) continuing operat
Net cash used in discontinued operati
Net cash provided by (used in) operating activi

Investing activities
Property, plant and equipme
Proceeds from sale of Kumho investm
Proceeds from sale of availa-for-sale debt securitie
Investments in unconsolidated subsidi
Acquisition of business, deferred paym
Proceeds from the sale of ass

Net cash provided by (used in) investing activi

Financing activities
Issuance of (payments on) si-term deb
Payments on lor-term debt
Premium paid on debt repurcha:
Contributions of joint venture partn
Purchase of treasury sha
Payment of dividend
Issuance of common shares and excess tax bernefistion exercise

Net cash provided by (used in) financing activi
Effects of exchange rate changes on cash of cangraperation:
Changes in cash and cash equival
Cash and cash equivalents at beginning of

Cash and cash equivalents at end of pe

See accompanying notes.

2008 2009
$ (72,97)  $ 27,88
(80) 37,78¢
103,88 90,96¢
3,63¢ 1,64F
2,06€ (1,529
3,407 3,75:
97,81 (117,87
9,69: 25,84:
2,03¢ 24¢
592 —
(56,697 (108,17()
(293,36 230,99
(19,729 12,53¢
61,41¢ 52,07¢
13,55¢ 60,04:
(10,559 9,73¢
(155,29¢) 325,95!
(1,274) (2,489)
(156,572 323,46
(100,59:) (63,979
106,95 —
49,76 —
(25,52%) (65€)
(5,95€) —
6,272 1,15¢
30,91 (63,47%)
86,84¢ (39,607
(14,300) (36,08¢)
(552) —
4,25( —
(13,859 —
(18,58%) (18,579
297 84
44.,10( (94,187
(350) (3,939
(81,917 161,87:
345,94 247 67.
$ 264,03 $ 409,54
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1.

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

The accompanying unaudited condensed consatdidaancial statements have been prepared inrd@asoe with accounting principles
generally accepted in the United States for intdirancial information and with the instructionskorm 10-Q and Article 10 of
Regulation SX. Accordingly, they do not include all of the imfoation and footnotes required by accounting ppies generally accept

in the United States for complete financial statetsieln the opinion of management, all adjustméessisting of normal recurring
accruals) considered necessary for a fair presentave been included. There is a year-round ddrfarthe Company’s passenger and
truck replacement tires, but passenger replacetimestare generally strongest during the third fandth quarters of the year. Winter tit
are sold principally during the months of June tigto November. Operating results for the three-manthnine-month periods ended
September 30, 2009 are not necessarily indicafifleeoresults that may be expected for the yeae@mecember 31, 200

The balance sheet at December 31, 2008 hasdeesed from the audited financial statement$at tlate but does not include all of the
information and footnotes required by accountinggples generally accepted in the United Statesdmplete financial statemen

For further information, refer to the consotithfinancial statements and footnotes theretauded in the Company’s Annual Report on
Form 1(-K for the year ended December 31, 2008, as updatelde Compar’s current report on Forn-K filed August 7, 2009

Principles of consolidation — The consolidafiédncial statements include the accounts of they@any and its majority-owned
subsidiaries. Acquired businesses are includeddarconsolidated financial statements from the dattesquisition. All intercompany
accounts and transactions have been elimin

The equity method of accounting is followed iforestments in 20 percent to 50 percent owned emieg. The Company’s investment in
the Mexican tire manufacturing facility represeatsapproximate 38 percent ownership intel

The cost method is followed in those situatiaere the Company’s ownership is less than 20gm¢@nd the Company does not have
the ability to exercise significant influence ovee affiliate.

The Company has entered into a joint ventuth Wenda Tire Company to construct and operateearianufacturing facility in China
which was completed and began production in 200idldd the current agreement, until May 2012, atheftires produced by this joint
venture are required to be exported and sold byp€obire & Rubber Company and its affiliates. Thenfpany has also entered into a
joint venture with Nemet International to marketatistribute Cooper, Pneustone and associated irasdn Mexico. At December 3
2008, the Company has subordinated debt to theyeinture. The Company has determined that eatliest entities is a Variable
Interest Entity (VIE) and it is the primary benédiy. As such, the Company has included their as§abilities and operating results in
consolidated financial statements. The Companydwsrded the interest related to the joint venpaeners’ownership in noncontrollin
shareholders’ interests in consolidated subsidiafi@e following table summarizes the balance shefethese variable interest entities at
December 31
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December 3: September 3C
2008 2009
Assets
Cash and cash equivalel $ 4,911 $ 11,46¢
Accounts receivabl 11,607 10,32
Inventories 28,08( 20,19¢
Prepaid expenst 3,221 5,087
Total current asse 47,81¢ 47,07t
Net property, plant and equipme 134,63 141,34¢
Intangibles and other ass 14,24; 11,761
Total asset $ 196,70! $ 200,19:
Liabilities and stockholde’ equity

Notes payabli $ 69,43( $ 78,84
Accounts payabl 8,47¢ 13,60
Accrued liabilities 12C 46€
Current portion of lon-term debt 11,42¢ 10,52(
Current liabilities 89,45¢ 103,43:
Long-term debt 10,50¢( —
Stockholder' equity 96,74¢ 96,75’
Total liabilities and stockholde’ equity $ 196,70 $ 200,19:

On January 1, 2009, the Company adopted tldagoe of ASC 8100 (SFAS No. 160) related to the reporting of naralling interest:

in the consolidated statement of operations andahsolidated balance sheet. Certain amounts éoptilor year have been reclassified to
conform to 2009 presentations. On the ConsolidStatements of Operations, the 2009 caption “Neirme (loss) attributable to Cooper
Tire & Rubber Compar” is comparable to the capti“Net income (los¢” used in prior year:

The Company has evaluated subsequent evenescgnition or disclosure through the time itditdnis Form 10-Q with the Securities
and Exchange Commission on November 2, 2

2. Derivative financial instruments are utilizegthe Company to reduce foreign currency exchaisge. The Company has established
policies and procedures for risk assessment andghval, reporting and monitoring of derivativieaihcial instrument activities. The
Company does not enter into financial instrumeotdriding or speculative purposes. The derivdtiv@ncial instruments include fair
value and cash flow hedges of foreign currency swpes. Exchange rate fluctuations on the foreigreogy-denominated intercompany
loans and obligations are offset by the changelunes of the fair value foreign currency hedge® CTompany presently hedges
exposures in the Euro, Canadian dollar, Britishnabsterling, Swiss franc, Swedish kronar, Mexicaagand Chinese yuan generally for
transactions expected to occur within the next batims. The notional amount of these foreign curlyaterivative instruments at
December 31, 2008 and September 30, 2009 was $I78rid $191,400, respectively. The counterpamiesth of these agreements are
major commercial banks. Management believes tleaptbbability of losses related to credit risk owastments classified as cash and
cash equivalents is unlikel

The Company uses foreign currency forward @mtéras hedges of the fair value of certain bd®- dollar denominated asset and liab
positions, primarily accounts receivable and délatins and losses resulting from the impact of cuoyeexchange rate movements on
these forward contracts are recognized in the apeoging consolidated statements of income in tm®@én which the exchange rates
change and offset the foreign currency gains assk® on the underlying exposure being hec

Foreign currency forward contracts are alsa ugénedge variable cash flows associated withcisted sales and purchases denominatec
in currencies that are not the functional curreoicgertain entities. The forward contracts haveurités of less than twelve months
pursuant to the Company’s policies and hedgingtjpes: These forward contracts meet the criteniafm have been designated as cash
flow hedges. Accordingly, the effective portiontbé change in fair value of such forward contréafproximately $849 and $(4,529) as
of December 31, 2008 and September 30, 2009, rixsglgy are
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recorded as a separate component of stockisoketguity in the accompanying consolidated balancetshtend reclassified into earning
the hedged transaction affects earnil

The Company assesses hedge ineffectivenesedyaising the hypothetical derivative methodololgydoing so, the Company monitors
the actual and forecasted foreign currency saldgparchases versus the amounts hedged to idengfhedge ineffectiveness. Any het
ineffectiveness is recorded as an adjustment imtcempanying consolidated financial statementgpefations in the period in which t
ineffectiveness occurs The Company also perforigiession analysis comparing the change in valikeohedging contracts versus the
underlying foreign currency sales and purchaseghwtonfirms a high correlation and hedge effectass.

The following table presents the location and an®wofderivative instrument fair values in the Caligated Balance Shee

(assets)/liabilitie: December 31, 200 September 30, 20(
Derivatives designated as hedging instrum Accrued liabilitie $(1,05¢) Accrued liabilitie: $4,71¢
Derivatives not designated as hedging instrum Accrued liabilitie: $ (194) Accrued liabilitie: $ 74C
The following table presents the location ansbant of gains and losses on derivative instrumientse consolidated statement of
operations
Amount of Gain (Loss Amount of Gain (Loss
Recognized in Othe Reclassified from Cumulativ Amount of Gain (Loss
Comprehensive Income « Other Comprehensive Lo Recognized in Othe- net on
Derivative (Effective Portion into Net Sales (Effective Portiol Derivative (Ineffective Portion
Derivatives Three Nine Three Nine Three Nine
Designated a Months Months Months Months Months Months
Cash Flow Ended Ended Ended Ended Ended Ended
Hedges Sept. 30, 20C Sept. 30, 20C Sept. 30, 20C Sept. 30, 20C Sept. 30, 20C Sept. 30, 20C
Foreign exchange contrac $ (2,18 $ (6,839)% 641 $ (1,460 $ (242 $ (530
Amount of Gain (Loss) Recogniz:
Location of in Income on Derivative
Gain (Loss) Three Nine
Derivatives no Recognizec Months Months
Designated a in Income or Ended Ended
Hedging Instrument Derivatives Sept. 30, 20C Sept. 30, 20C
Foreign exchange contrac Other- net $ 12¢ $ (800
Interest swap contrac Interest expen: $ (142) $ 1,85¢

$ (13) $ 1,05¢
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For effective designated foreign exchange hgdipe Company reclassifies the gain (loss) frolme®©€Comprehensive Income into Net
sales and the ineffective portion is recorded diyento Other— net.

The Company has categorized its financial imsemts, based on the priority of the inputs tovlleation technique, into the three-level
fair value hierarchy. The fair value hierarchy givhe highest priority to quoted prices in activarkets for identical assets or liabilities
(Level 1) and the lowest priority to unobservalniplits (Level 3). If the inputs used to measurditiencial instruments fall within the
different levels of the hierarchy, the categorizatis based on the lowest level input that is ficgmt to the fair value measurement of the
instrument.

Financial assets and liabilities recorded @nGlonsolidated Balance Sheet are categorized loastr inputs to the valuation techniques
as follows:

Level 1. Financial assets and liabilities wheakies are based on unadjusted quoted priceddatical assets or liabilities in an active
market that the Company has the ability to acc

Level 2. Financial assets and liabilities wheakies are based on quoted prices in marketathatot active or model inputs that are
observable either directly or indirectly for subtally the full term of the asset or liability. el 2 inputs include the following

a. Quoted prices for similar assets or liabilitiesgtive 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 derivedqipaidly from or corroborated by observable marlatbdhrough correlation or other
means for substantially the full term of the assdiability.

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

The following table presents the Company’s Yailue hierarchy for those assets and liabilitiemsured at fair value on a recurring basis
as of September 30, 2009 and December 31, :

Quoted Prices Significant
Total in Active Markets Other Significant
Derivative for Identical Observable Unobservable
(Assets) Assets Inputs Inputs
Derivative Contracts Liabilities Level (1) Level (2) Level (3)
September 30, 20( $ 5,45t $ 5,45¢
December 31, 20C $ (1,257 $ (1,259

The fair value of the Company’s debt is comguising discounted cash flow analyses based o@dhgpany’s estimated current
incremental borrowing rates. The carrying amountsfair values of the Compa’s financial instruments are as follov

9
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December 31, 20C September 30, 2009
Carrying Fair Carrying Fair
Amount Value Amount Value
Cash and cash equivalel $ 247,67. $ 247,67. $ 409,54 $ 409,54
Notes payabli (184,779 (184,779 (143,617 (143,617
Current portion of lon-term debt (147,76)) (142,16)) (107,48 (107,08
Long-term debr (325,749 (158,949 (329,94) (291,04))
Derivative financial instrumen 1,252 1,252 (5,455 (5,455
3. The following table details information on the Caang’s operating segmeni
Three months ended Septembel Nine months ended September
2008 2009 2008 2009
Revenues
North American Tire $586,18t $573,88¢ $1,631,37 $1,440,53
International Tire 284,68 296,84 799,43: 720,23!
Eliminations (77,12) (67,939 (184,82Y (154,840
Net sales $793,75: $802,79: $2,245,97! $2,005,93.
Segment profit (loss
North American Tire $ (51,165 $ 47,618 $ (64,92) $  71,94¢
International Tire 7,231 29,90: 20,08¢ 46,28t
Eliminations 39¢€ (520 11z (1,579
Unallocated corporate charg (3,477 (6,317) (8,149 (20,739
Operating profit (loss (47,01Y 70,68¢ (52,87%) 95,92:
Interest expens (12,82) (11,440 (37,04) (36,197
Interest incom 3,902 2,25¢ 11,29/ 4,73¢
Debt extinguishmer (10 — (599 —
Dividend from unconsolidated subsidie — — 1,94z —
Other— net (1,249 (1,049 2,274 1,02t
Income (loss) from continuing operations beforeome taxes an
noncontrolling shareholde’ interests $ (57,189 $ 60,46( $ (75,000 $ 65,49/

4. At December 31, 2008, approximately 33 peroétite Company’s inventories had been valued utideLIFO method. With the
decrease in inventory and lower raw material cmstse Company’s operations in China, approximab#ypercent of the Company’s
inventories at September 30, 2009 have been valnéer the LIFO method. The remaining inventoriegehzeen valued under the FIFO
method or average cost method. All inventoriesstated at the lower of cost or mark

Under the LIFO method, inventories have beeniced by approximately $221,854 and $103,980 aeéer 31, 2008 and
September 30, 2009, respectively, from current etéth would be reported under the 1-in, first-out method

5. The following table discloses the amount otktbased compensation expense for the three-namctimine-month periods ended
September 30, 2008 and 2009 relating to continaperations

10




Table of Contents

Stock Based Compensati

Three months ended Septembe Nine months ended Septembe

2008 2009 2008 2009
Stock options $ 86 $ 287 $ 26F $ 657
Restricted stock unit 447 434 1,53: 1,21«
Performance based un 22¢ 697 1,60¢ 1,881
Total stock based compensat $ 761 $ 141¢ $ 3,40 $ 3,752

Executives participating in the Company’s Lorgrm Incentive Plan for the plan year 2007 — 2008 2008 — 2010, earn performance
based units based on the Company’s financial padace. As part of the 2007 — 2009 plan, the uritaed in 2007 and any units
earned in 2009 will vest in February 2010. As paithe 2008 — 2010 plan, any units earned in 2008040 will vest in February 2011.
No units were earned in 2008 for either pl

In April 2009, executives participating in th@09 — 2011 Long-Term Incentive Plan were grantd®3,000 stock options which will
vest one third each year through April 2012. Thevalue of these options was estimated at the afageant using a Blackcholes optio
pricing model with the following weight-average assumptior

2009
Risk-free interest rat 2.2%
Dividend yield 2.7%
Expected volatility of the Compa’s common stoc 0.57(
Expected life in year 6.C

The weightedwverage fair value of options granted in April 602 was $2.08. The estimated fair value of optieramortized to expen:
over the optior’ vesting period

The following table provides details of the regeit stock unit activity for the nine months endegt&mber 30, 200!

Restricted stock units outstanding at January Q9. 403,63
Restricted stock units grant 42,47:
Accrued dividend equivalen 16,147
Restricted stock units settl (40,56¢)
Restricted stock units cancell (3,729
Restricted stock units outstanding at Septembe2309 417,96

6. The following tables disclose the amount dfperiodic benefit costs for the three-month antesinonth periods ended September 30,
2008 and 2009 for the Comp¢'s defined benefit plans and other postretiremenéfits relating to continuing operatior

11
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Pension Benefit

Three months ended Septembe Nine months ended Septembel
2008 2009 2008 2009
Components of net periodicbenefit cc
Service cos $ 5,29: $ 80€ $ 16,34« $ 7,33
Interest cos 15,05:¢ 14,37¢ 47,60 43,60:
Expected return on plan ass (19,156 (14,09Y (60,187) (41,679
Amortization of prior service co: 104 (270 35€ (803%)
Recognized actuarial lo: 2,82¢ 12,00: 8,67( 26,87
Net periodic benefit cos $ 4,127 $ 12,82: $ 12,78¢ $ 35,33¢
Other Postretirement Benef
Three months ended Septembe Nine months ended Septembe
2008 2009 2008 2009
Components of net periodicbenefit cc
Service cos $ 1,24« $ 82¢ $ 3,731 $ 2,72¢
Interest cos 3,871 3,501 11,617 10,90:
Amortization of prior service co: 77 (80) (231) (230
Recognized actuarial loss (ga 30C (150 89¢ —
Net periodic benefit cos $ 5,33¢ $ 4,09¢ $ 16,01¢ $ 13,39¢

Recognized actuarial loss of pension cost®0Phas been increased by $1,102 and $3,915 fanitleeand three-month periods,
respectively, due to recognition of settlementéssgartially offset by curtailment gains attribuéato the Albany, Georgia plant closure
which have been recorded within restructuring espe

On April 9, 2009, the Company announced penkanrefits in the Spectrum (salaried employees) Rtaunld be frozen effective July 1,
2009. The impact of the pension freeze is estimttdd a reduction in pension expense for 20097 @M, of which $3,900 has been
recognized in the third quarter. In the second tguathe Company recognized a pension curtailmaint gf $10,100 related to the
announced Spectrum Plan benefit freeze which wetdited to cost of good sold ($8,000) and corposatiéng, general and administrati
expenses ($2,100) and is not reflected in the atahle. Also effective July 1, 2009, the Company imstituted an enhanced matching
feature in the Spectrum 401(K) plan at an estimatet for 2009 of $2,800, of which $1,200 was rededrin the third quarte

In the third quarter of 2009, the Company dbuted $22,000 of its common stock to its domestrement trust and thereby completed
its minimum domestic plan funding requirementsZ009.

During 2009, the Company plans global pensioring of between $50,000 and $55,000 of which @Brelates to its domestic plans
where the funding requirements were completed &eptember 30, 200

7. On an annual basis, disclosure of compreherisoome (loss) is incorporated into the StaternéSthareholders’ Equity. This statement
is not presented on a quarterly basis. Comprehemsoome includes net income and components of athraprehensive income, such as
foreign currency translation adjustments, unredligains or losses on certain marketable secudtidsderivative instruments and
minimum pension liability adjustment
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The Compan’'s comprehensive income (loss) is as folla

Three months ended Septembe Nine months ended Septembel
2008 2009 2008 2009
Net income (loss) attributable to Cooper Tire & RabCompan $(55,38) $ 46,83 $(75,92¢) $ 12,60
Other comprehensive income (los
Currency translation adjustmel (12,239 (2,019 2,93t 8,96:
Unrealized net gains (losses) on derivative insemt® and
marketable securities, net of t 6,20z (2,273 4,20z (6,88¢)
Unrecognized postretirement benefit plans, neaw 6,384 13,22¢ 12,471 14,72¢
Comprehensive income (loss) attributable to Codjrer & Rubber
Company (55,037 55,77( (56,31)) 29,40¢
Net and comprehensive income attributable to notnotimg
shareholde! interests 37¢ 10,66¢ 2,95 15,28:
Total comprehensive income (lo¢ $(55,03)) $ 55,77( $(56,31)) $ 29,40t

During the third quarter of 2009, the Company rdedrrestructuring expenses associated with thigatives described belov

Albany manufacturing facility closui

The Albany manufacturing closure, announcededier 17, 2008, is resulting in a workforce reductf approximately 1,400 people
and charges of between $120,000 and $145,0004tunturing expense and asset impairm

The Company recorded $12,337 of net restruaguekpense associated with this initiative durimgthird quarter of 2009. The Company
recorded $9,055 of equipment relocation and otbstscthis period. The Company also recorded $597£inployee related costs.
Included in employee related costs are severargts 06$755 and $3,915 of settlement losses plgrtéfket by curtailment gains related
to pension benefits. During the third quarter, @enpany received $2,459 in government grants flgraésetting these restructuring
Ccosts.

During the first nine months of 2009, the Comphas recorded $34,654 of net restructuring expegiated to the Albany closure. The
Company has recorded $20,277 of equipment relatatial other costs during the first nine monthsGff® The Company also recorded
$17,037 of employee related costs. Included in eygd related costs are severance costs of $13@0$1a102 of settlement losses
partially offset by curtailment gains related togi®n benefits. The Company has received $2,6@0wernment grant receipts through
the first nine months of 2009. Through Septembe2809, the Company has recorded $113,298 of msting costs associated with t
initiative partially offset by $2,660 of governmegraint receipts

At December 31, 2008, the accrued severanembalvas $429 and the severance costs recorded) doei first nine months of 2009
increased the balance to $13,735. During therfiret months, the Company made $9,106 of severamgagnts resulting in an accrued
severance balance at September 30, 2009 of $4[62%everance charges recorded represent the Cyispast estimate of future
amounts to be paid and approximate fair ve

Distribution center closure

During 2009, the Company also recorded resiringl expenses associated with the closure of fatoilsution centers. The closure of the
Dayton, New Jersey distribution center during 2DfBacted nine people at a total cost of $464, atw$46 was recorded in the first
quarter of 2009
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In June 2009, the Company announced the placinsedre of its Moraine, Ohio distribution cent€his initiative is expected to cost
between $1,900 and $2,300. This amount includesopeel related costs of $1,100 and equipment cetaists between $800 and $1,2
This initiative is expected to be completed by¢he of the fourth quarter 2009 and will impact apgmately 60 people. During the third
quarter, the Company recorded $666 of employe¢ectlzosts and $381 of equipment related coststhiéanine months ended September
30, 2009, the Company has recorded $960 of empl@jatd costs and $381 of equipment related ¢

The Company has recorded $900 of severance iated to the closure of the Moraine distribugenter and has made severance
payments totaling $278, leaving an accrual balaf&522 at September 30, 2009. The severance cheggerded represent the
Compan’s best estimate of future amounts to be paid apbapnate fair value

European headcount reducti

In Cooper Tire Europe, a restructuring progtameduce headcount to align with production voluewguirements was initiated during the
second quarter of 2009. This initiative resultethia elimination of 45 positions and was completady in the third quarter. The
Company recorded $405 of severance cost relatdustmitiative and all severance amounts have Ipadoh

The Company provides for the estimated coprafluct warranties at the time revenue is recaghimsed primarily on historical return
rates, estimates of the eligible tire populatiorg the value of tires to be replaced. The followtaigle summarizes the activity in the
Compan’s product warranty liabilities for 2008 and 20

2008 2009
Reserve at January $ 16,51( $ 18,24«
Additions 17,50¢ 14,755
Payment: (13,829 (11,949
Reserve at September $ 20,18¢ $ 21,05:

The Company is a defendant in various produatslity claims brought in numerous jurisdictionswhich individuals seek damages
resulting from automobile accidents allegedly cdusg defective tires manufactured by the Compamghbof the products liability

claims faced by the Company generally involve défe types of tires, models and lines, differentainstances surrounding the accident
such as different applications, vehicles, speexs] conditions, weather conditions, driver erriog, tepair and maintenance practices,
service life conditions, as well as different jdittions and different injuries. In addition, in maof the Company’s products liability
lawsuits the plaintiff alleges that his or her hamas caused by one or more co-defendants who amtedendently of the Company.
Accordingly, both the claims asserted and the te&nis of those claims have an enormous amounaigdbility. The aggregate amount
of damages asserted at any point in time is n@rd@bable since often times when claims are filed,plaintiffs do not specify the
amount of damages. Even when there is an amowgeal at times the amount is wildly inflated and ha rational basi

The fact that the Company is a defendant inlgpets liability lawsuits is not surprising giveretburrent litigation climate which is largely
confined to the United States. However, the faat the Company is subject to claims does not inelittzat there is a quality issue with
the Company’s tires. The Company sells approxirga&@lto 35 million passenger, light truck, SUV, Inigerformance, ultra high
performance and radial medium truck tires per ye&torth America. The Company estimates that apprately 300 million Cooper-
produced tires — made up of thousands of diffespetifications — are still on the road in North Aina. While tire disablements do
occur, it is the Company’s and the tire industgxperience that the vast majority of tire failurekite to service-related conditions which
are entirely out of th
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Compan’s control— such as failure to maintain proper tire pressum@roper maintenance, road hazard and excessivd.:

The Company’s exposure for each claim occunpingr to April 1, 2003 is limited by the coveragmvided by its excess liability
insurance program. The program for that perioduides a relatively low per claim retention and agyoyear aggregate retention limit on
claims arising from occurrences which took placerdya particular policy year. Effective April 10@3, the Company established a new
excess liability insurance program. The new progcarrers the Company’s products liability claimswaeimng on or after April 1, 2003
and is occurrence-based insurance coverage whitidies an increased per claim retention limit,éased policy limits and the
establishment of a captive insurance comp

The Company accrues costs for products lighdlitthe time a loss is probable and the amoultissfcan be estimated. The Company
believes the probability of loss can be establishradi the amount of loss can be estimated only e#eain 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 injun
damages. In cases where such information is kneaeh products liability claim is evaluated basedt®specific facts and
circumstances. A judgment is then made to deterthi@eequirement for establishment or revisionrofiacrual for any potential liabilit
The liability often cannot be determined with pesen until the claim is resolve

Pursuant to applicable accounting rules, the@my accrues the minimum liability for each knosteim when the estimated outcome is
a range of possible loss and no one amount witt@hrange is more likely than another. The Compesgs a range of settlements bec
an average settlement cost would not be meanisgfoé the products liability claims faced by then@any are unique and widely
variable. The cases involve different types ofstiraodels and lines, different circumstances suading the accident such as different
applications, vehicles, speeds, road conditionsities conditions, driver error, tire repair and mmnance practices, service life
conditions, as well as different jurisdictions afifferent injuries. In addition, in many of the Cpany’s products liability lawsuits the
plaintiff alleges that his or her harm was causgdie or more co-defendants who acted independehthe Company. Accordingly, the
claims asserted and the resolutions of those clhawe an enormous amount of variability. The cbatse ranged from zero dollars to
$12 million in one case with no “averagifat is meaningful. No specific accrual is madeifisividual unasserted claims or for prema
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 éduthe settled claims history is
maintained. Because of the speculative naturdigition in the United States, the Company doesrbieve a meaningful aggregate
range of potential loss for asserted and unasseld@ds can be determined. The Company’s experibasalemonstrated that its
estimates have been reasonably accurate and, cagayeases are settled at amounts close to theressestablished. However, it is
possible an individual claim from time to time magult in an aberration from the norm and couldehawnaterial impac

The Company determines its reserves using the nuaiflyecidents expected during a year. During thiedtquarter of 2009, the Compa
increased its products liability reserve by $14,78& addition of another quarter of self-insunecidents accounted for $9,578 of this
increase and amounts on existing reserves incréns$d,188

During the first nine months of 2009, the Compamyréased its products liability reserve by $43,54% addition of another nine mon
of selfinsured incidents accounted for $28,566 of thisdaase. The Company revised its estimates of fusetttements for unasserted
premature claims, which increased the reserve bg881 Finally, amounts on existing reserves in@dds $13,191

The time frame for the payment of a produ@bility claim is too variable to be meaningful. Frdhe time a claim is filed to its ultimate
disposition depends on the unique nature of the, dasw it is resolved — claim dismissed, negotiatetilement, trial verdict and appeals
process — and is highly dependent on jurisdictipecific facts, the plaintiff's attorney, the cdsiiocket and other factors. Given that
some
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claims may be resolved in weeks and otherstalayfive years or more, it is impossible to prediith any reasonable reliability the time
frame over which the accrued amounts may be |

The Company paid $4,260 during the third quast009 to resolve cases and claims and has§2di¢820 through the first nine months
of 2009. The Company’s products liability reseradalnce at December 31, 2008 totaled $123,632 (oupartion of $28,737) and the
balance at September 30, 2009 totaled $145,85re(dyportion of $30,737

The products liability expense reported by@wenpany includes amortization of insurance premiosts, adjustments to settlement
reserves and legal costs incurred in defendingngaigainst the Company offset by recoveries ofl liegs. Legal costs are expensed as
incurred and products liability insurance premiwamns amortized over coverage periods. The Compaentided to reimbursement, unc
certain insurance contracts in place for periodiranprior to April 1, 2003, of legal fees expensegrior periods based on events
occurring in those periods. The Company recordsalmbursements under such policies in the pehiecconditions for reimbursement
are met

For the three-month periods ended Septembe2(I8 and 2009, products liability expenses totélbti 934 and $20,968, respectively,
and include recoveries of legal fees of $735 artV'$4 the periods ended September 30, 2008 and, 28§ ®ectively. For the nine-month
periods ended September 30, 2008 and 2009, prokhlutity expenses totaled $60,759 and $61,888yeetively, and include recoveries
of legal fees of $4,903 and $2,368 in the periotied September 30, 2008 and 2009, respectivelici®ohpplicable to claims occurring
on April 1, 2003 and thereafter do not provideriggovery of legal fee:

For the quarter ended September 30, 2009, thep@ayrecorded an income tax expense for continoregations of $2,628 which
includes a tax benefit for discrete items of $1,dlating primarily to the release of reserves ltegyifrom the expiration of statutes of
limitations during the quarter. The effective taker for the quarter and nine month period endedeSdyer 30, 2009 for continuing
operations is 6.4 percent and -0.9 percent, reispctexclusive of discrete items, using forecdgteisdictional annual effective rates.
For comparable periods in 2008, the effective & for continuing operations, exclusive of diseligdms, was -1.5 percent and -

0.8 percent, respectively, using a forecasteddigtional annual effective tax rates. The changghéneffective tax rate, exclusive of
discrete items, relates primarily to the improvetriarearnings, a “specified liability loss” carnadk, and the mix of earnings or loss by
jurisdiction as compared to 20(

The Company maintains a valuation allowancé&onet U.S. and certain non-U.S. deferred taxtgssstions. The valuation allowance
will be maintained as long as it is more likelyrh#ot that some portion of the deferred tax ass#tsot be realized. Deferred tax assets
and liabilities are determined separately for @aging jurisdiction in which the Company condudssaperations or otherwise generates
taxable income or losses. In the U.S., the Compasyrecorded significant deferred tax assetsatigest of which relate to products
liability, pension and other postretirement benefiigations. These deferred tax assets are gartititet by deferred tax liabilities, the
most significant of which relates to accelerategrdeiation. Based upon this assessment, the Compaimfains a $221,607 valuation
allowance for the portion of U.S. deferred tax &ss&ceeding its U.S. deferred tax liabilitiesatidition, the Company has recorded
valuation allowances of $7,992 for deferred taetssassociated with losses in foreign jurisdictit

The Company maintains a liability for unrecaggu tax benefits for permanent and temporary barkdifferences for continuing
operations. At September 30, 2009, the Compargfslitiy, exclusive of interest, totals approximst&b,684. The Company accrued a
net interest benefit for the quarter of $169 andmerest expense of $204 for the nine month pkfioo uncertain tax positions. These
have been recorded as discrete items in its taxgion.

At September 30, 2009, the Company has appairin$23,374 of primarily U.S. cash tax refundsereable. It is anticipated that these
receivables will be collected after 20(
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In 2003 the Company initiated bilateral Advafeeing Agreement (“APA”) negotiations with the i@aian and U.S. governments to
change its intercompany transfer pricing proceswden a formerly owned subsidiary, Cooper-Standartwmotive, Inc., and its
Canadian affiliate. In 2009 the governments exetUteutual agreement” letters to settle the APAgeriods 2000-2007. Under terms of
the 2004 sale agreement for the subsidiary, thep@omis responsible for all tax obligations andrisitled to receive all tax refunds for
periods relating to its period of ownership enderember 23, 2004. The resulting cash impact t€tirapany of the above settlement
consists of a refund of taxes paid in Canada, heaous offsets, of approximately $69,000 andxadbligation in the U.S. of
approximately $35,000. The net impact would beia ghapproximately $34,000. The Compasy.S. tax obligation has been revise
incorporate the terms of the settlement. Undetdhas of the sale agreement, the Company is ehtitl¢he prompt remittance of all
refunds of taxes imposed on the former Canadialiasdf relating to a pre-closing tax period. In #exond quarter of 2009, the Company
recorded a net charge of $35,000 to discontinuedadions for the estimated U.S. tax obligationtietpto the settlement. On July 27,
2009, the Canadian affiliate received a substapt&ion of the anticipated refund. However, thieine was not remitted to the Company
and on August 3, 2009, Cooper-Standard Holdings the company that acquired the former subsidiamg, its U.S. affiliates filed
voluntary petitions for reorganization under Chagte of the U.S. Bankruptcy Code and the Canadiiirate filed for bankruptcy
protection in Canada on August 4, 2009. The Compgpyrsuing all options to recover the tax refutaehich it is entitled under the
sale agreement and has filed adversary proceeitirije Delaware Bankruptcy Court against Coopenddead Holdings Inc., Cooper-
Standard Automotive Inc., and its Canadian afflidased upon these facts, the Company does nevd¢he criteria for recognition of
the receivable of the taxes paid during the Comisamynership has been met and will not record aiwable until the certainty of
realization is assure

The Company and its subsidiaries are subjeicictame taxes in the U.S. federal jurisdiction &adous state and foreign jurisdictions.
With few exceptions, the Company is no longer stitiie U.S. federal, state and foreign tax examimegtiby tax authorities for years pr
to 2000.

The Company and the United Steelworkers entertedai series of letter agreements beginning in E324dblishing maximum annual
amounts that the Company would contribute for fagdhe cost of health care coverage for certainrurgtirees who retired after
specific dates. Prior to January 1, 2004, the marinannual amounts had never been implemented. i@@adal, 2004, however, the
Company implemented the existing letter agreemaeterding to its terms and began requiring thetieees and surviving spouses to
make contributions for the cost of their healthecemverage

On April 18, 2006, a group of the Company’samietirees and surviving spouses filed a lawsuihe U.S. District Court for the
Northern District of Ohio on behalf of a purportgdss claiming that the Company was not entitleidjmoseany contribution
requirement pursuant to the letter agreementstaatdPaintiffs were promised lifetime benefitsnatcost, after retirement under the
terms of the unic-Company negotiated Pension and Insurance Agreernmeetfect at the time that they retire

On May 13, 2008, in the case@dtes, et al v. Cooper Tire & Rubber Compatiye United States District Court for the North8istrict

of Ohio entered an order holding that a seriesoffpn and insurance agreements negotiated bydmpahy and its various union loc:
over the years conferred vested lifetime healtle t@nefits upon certain Company hourly retireeg Churt further held that these
benefits were not subject to the caps on the Cogripamnual contributions for retiree health caradfis that the Company had
negotiated with the union locals. Subsequent tbdhder, the Court granted the Plaintiffs’ motiam €lass certification. The Company
initiated the process of pursuing an appeal obtiger to the Sixth Circuit Court of Appeals, whsienultaneously reviewing other means
of satisfactorily resolving the case through setdat discussions. As a result of the settlemertdsons and in an attempt to resolve the
claims relating to health care benefits for the @any’s hourly union-represented retirees, a rel@eduit,Johnson, et al v. Cooper Tire
& Rubber Companywas filed on February 3, 2009, with the Courbehalf of a different, smaller group of hourly umicepresented
retirees. The second case was stayed pending ithies’ settlement discussion
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In April, 2009, the parties negotiated a tamtatgreement intended to resolve all related ddnthese matters. Pursuant to the Court’s
order, the parties submitted a proposed settleagmeement for approval. The proposed settlemeereaggnt, which is subject to Court
approvals, provides for 1) a cash payment of $miion to the Plaintiffs for reimbursement of cesand 2) modification to the
Company'’s approach and costs of providing futurEthecare to specified current retiree groups whidhresult in an amendment to the
Compan’s retiree medical plal

Notices of the proposed settlement agreement vestets class members on October 13, 2009. Objexctgrclass members to t
proposed settlement agreement must be filed wélCihurt no later than December 10, 2009. The Gaillrhold a Fairness Hearing, set
for February 2, 2010 to consider whether the setil is fair, reasonable and adequ

While the proposed settlement agreement coallchddified before it becomes effective and theteel@ases are concluded, the Company
believes it is probable that the related costesblving these cases will be close to the amouritsel proposed settlement agreement and,
accordingly, has recorded $7.05 million of expethseng the first quarter relating to the specifigyments. The estimated present value
of costs related to the plan amendment is expeotbd approximately $7.7 million which has beeterded as an increase in the accrual
for Other Post-employment Benefits with an offgetite Accumulated Other Comprehensive Income coeptoot Shareholders’ Equity
and will be amortized as a charge to operations theeremaining life expectancy of the affectechgdarticipants beginning with the
effective date of the change

On July 3, 2009, the Company received notificafiom its noncontrolling shareholder in the Cooféiengshan entity of its intention to
exercise a portion of its put option after it retesi related governmental approvals and satisfleer @onditions. If the put option is
exercised, the Company has the obligation to pwetize 14 percent share for $17,¢

Certain operating leases related to propertyeapapment used in the operations of Cooper-Startlatdmotive were guaranteed by the
Company. These guarantees require the Compariye ievent Cooper-Standard Automotive fails to hatsocommitments, to satisfy the
terms of the lease agreements. As part of theoakee automotive segment, the Company is seeldlegases of those guarantees, but to
date has been unable to secure releases fromnckegabrs. The most significant of those leasésria U.S. manufacturing facility with a
remaining term of seven years and total remainagments of approximately $8,700. Other leases coveffacilities in the United
Kingdom. These leases have remaining terms ofyfears and remaining payments of approximately %2,

During the third quarter, Cooper-Standard HuddiInc., the company that acquired Cooper-Stanélatdmotive, and its United States
and Canadian affiliates filed for bankruptcy prei@e. The Company does not believe it is presgmthpable that it will be called upon to
make payments on any of the leases. Accordinghpatoual for these guarantees has been recordeébrfhation becomes known to t
Company at a later date which indicates its fupedormance under these guarantees is probableigdeor the obligations will be
required.

Item 2. MANAGEMENT’'S DISCUSSION AND ANALYSIS OF FINANCIAL C ONDITION AND RESULTS OF OPERATIONS

This Management’s Discussion and Analysis of Firelr@ondition and Results of Operations (“MD&A”)gsents information related to the
consolidated results of operations of the Compardiscussion of the past results and future outtdaach of the Company’s segments, and
information concerning both the liquidity and capitesources of the Company. The Company has updatksting of risk factors to be
considered when making investment decisions wipeet to the Company’s securities and this lisinigcluded in Item 1A. Risk Factors.
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Consolidated Results of Operations

(Dollar amounts in millions except per share ams)

Revenues
North American Tire
International Tire
Eliminations

Net sales

Segment profit (loss
North American Tire
International Tire
Eliminations
Unallocated corporate charg

Operating profit (loss
Interest expens
Debt extinguishment cos
Interest incomt
Dividend from unconsolidated subsidit
Other— net

Income (loss) from continuing operation
before income taxe

Income tax benefit (expens

Income (loss) from continuing operatic

Income (loss) from discontinued
operations, net of income tax

Noncontrolling shareholde’ interests

Net income (loss) attributable to Cooj
Tire & Rubber Compan

Basic earnings (loss) per shi

Diluted earnings (loss) per she

Three months ended Septembel

2008 Change
$ 586.2 -2.1%
284.7 4.2%
(r7.7) -11.%
$ 793.¢ 1.1%
$ (51.0) n/m
7.2 n/m
04 n/m
(3.9 80.(%
47.0 n/m
(12.¢) -10.%
— n/m
3.¢ -43.€%
(1.2 -8.2%
(57.])
2.3
(54.¢)
(0.2
0.9
$ (55.9)
$ (0.99
$ (0.99

2009

$ 573.
296.¢
(67.9)

$ 802.¢

©#
©
\‘
73

&~

0.7

~1

Nine months ended September

2008

$1,631.-
799.4

(184.6)
$2,246.(

$ (129

Change

-11.7%

-9.9%
-16.2%
-10.7%

n/m
n/m
n/m
n/m

n/m
-2.2%
n/m
-57.5%
n/m
-56.5%

2009

$1,440.¢
720.2

(154.9
$2,005.¢

173
o
o)

N

Consolidated net sales for the thraenth period ended September 30, 2009 were $9li@miiigher than the comparable period one yeat
The increase in net sales for the third quart@08@ compared to the third quarter of 2008 was @riignthe result of higher unit volumes in
both the North American Tire Operations and Intéamal Tire Operations segments. Net sales foqtrater were negatively impacted by

reduced pricing and mix in both segments.

Operating profit in the third quarter of 2009 inesed by $117.7 million from the third quarter 0080The favorable impacts of lower raw
material costs, higher sales volumes and improvadufacturing operations were offset by declininigipg and mix in both the North

American and International Tire Operations segmentaddition to increases in selling, general addhinistrative costs driven by increased
incentive compensation for significantly betterfpemance and restructuring initiatives in the Nohtinerican Tire Operations segment.

Consolidated net sales for the nine-month periattdrSeptember 30, 2009 were $240.1 million lowan tthe comparable period one year
ago. The decrease in net sales for the nine memithsd September 30, 2009 compared to the nine mentted September 30, 2008 was
primarily the result of lower unit volumes in theifth American Tire Operations segment, reducedngriand mix in the International Tire
Operations segment and unfavorable foreign curremchiange rate changes. This decrease was paditsgt during the period with a
favorable impact to pricing and mix in the North Anican Tire Operations segment.

Operating profit in the first nine months of 200@reased by $148.8 million from the first nine nitndf 2008. The favorable impacts of
lower raw material costs and improved manufactudpgrations were offset by lower
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unit volumes in the North American Tire Operatisegment, reduced pricing and mix in both segmentgjuction curtailment costs, higher
incentive-related compensation expense and restingtinitiatives primarily in the North Americanré segment.

After experiencing record high costs for raw matsrin the second half of 2008, the Company’s mimeerth period ended September 30, z
reflects significantly lower costs of certain of firincipal raw materials. The principal raw maiksifor the Company include natural rubber,
synthetic rubber, carbon black, chemicals and oeagiment components. Approximately 65 percent®Gbmpany’s raw materials are
petroleum-based and the recent decreases in thateeials and natural rubber were the most signifidaivers of lower raw material costs
during the third quarter of 2009, which were dovii®4.1 million from the third quarter of 2008 andaain$288.2 million for the nine-month
period ended September 30, 2009.

The Company strives to assure raw material suppdyta obtain the most favorable pricing. For ndtuwhber and natural gas, procurement is
managed by the buying forward of production requiats and utilizing the spot market when advantageleor other principal materials,
procurement arrangements include supply agreertteaitsnay contain formula-based pricing based onnsodity indices, multi-year
agreements or spot purchase contracts. These amamgs are typically used to assure adequate tjgardf raw materials are available for
production. They can also be used by the Compaagdoess expectations of increasing raw matergbdbereby reducing volatility of pric

Products liability expenses totaled $21.0 milliovd &14.9 million in the third quarter of 2009 ar@D8, respectively, and included recoveries
of legal fees of $0.4 million and $0.7 million imet third quarter of 2009 and 2008, respectivelgdBcts liability expenses totaled $61.9
million and $60.8 million in the first nine montb§ 2009 and 2008, respectively, and included redesef legal fees of $2.4 million and
$4.9 million in the first nine months of 2009 ar@D8, respectively. Insurance policies applicablel&ms occurring on April 1, 2003, and
thereafter, do not provide for recovery of legaseAdditional information related to the Compamgtgounting for products liability costs
appears in the Notes to Consolidated FinanciakBtants.

Selling, general and administrative expenses weéeddmillion in the third quarter of 2009 (7.0 pent of net sales) and $46.9 million in the
third quarter of 2008 (5.9 percent of net salehjs Thcrease was due primarily to higher incenbiesed compensation and increases in the
accruals for stock-based liabilities. For the ninenth period ended September 30, 2009, sellinggergéand administrative expenses were
$151.8 million (7.6 percent of net sales) compace$138.8 million (6.2 percent of net sales) fax tomparable period of 2008. This increase
was due to the same reasons cited for the quaderase.

During the third quarter and first nine months 609, the Company recorded restructuring charg&48# million and $36.4 million,
respectively, related to the initiatives describethe Notes to Consolidated Financial Statements.

As discussed in the Notes to the Consolidated EiahBtatements, the Company recorded a $7.1 mitliearge during the first quarter rela
to the agreement reached in (batesretiree medical case.

Interest expense decreased $1.4 million in the tpirarter of 2009 from the third quarter of 2008 ¢l lower debt levels primarily in China.
Interest income decreased $1.6 million and $6.6amiln the third quarter and first nine month2609, respectively, from comparable
periods of 2008 as a result of lower interest rates

The Company recorded dividend income from its itmesit in Kumho Tire Co., Inc. in 2008. The Companid this investment in the third
quarter of 2008.

For the quarter ended September 30, 2009, the Gompaorded an income tax expense for continuirggatpns of $2.6 million which
includes a tax benefit for discrete items of $1illiom relating primarily to the release of reseswesulting from the expiration of statutes of
limitations during the quarter. The effective takerfor the quarter and nine month period endede&dger 30, 2009 for continuing operations
is 6.4 percent and -0.9 percent, respectively,usked of discrete items, using forecasted jurisoietl annual effective rates. For comparable
periods in 2008, the effective tax rate for contiguoperations, exclusive of discrete items, waS gkrcent and -0.8 percent, respectively,
using a forecasted jurisdictional annual effectaerates. The
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change in the tax rate, exclusive of discrete iteglates primarily to the improvement in earnirgy$specified liability loss” carry back, and
the mix of earnings or loss by jurisdiction as camgal to 2008.

The Company maintains a valuation allowance onétdJ.S. and certain non-U.S. deferred tax assatipas. The valuation allowance will
be maintained as long as it is more likely thanthat some portion of the deferred tax assetsnaillbe realized. Deferred tax assets and
liabilities are determined separately for eachrtgxjurisdiction in which the Company conducts ipemtions or otherwise generates taxable
income or losses. In the U.S., the Company hagdedasignificant deferred tax assets, the largeshach relate to products liability, pensi
and other postretirement benefit obligations. Thieferred tax assets are partially offset by detetax liabilities, the most significant of
which relates to accelerated depreciation. Based tipis assessment, the Company maintains a $2dllién valuation allowance for the
portion of U.S. deferred tax assets exceeding i& deferred tax liabilities. In addition, the Ccang has recorded valuation allowances of
$8.0 million for deferred tax assets associateti Wisses in foreign jurisdictions.

As discussed in the Notes to Consolidated Finargta@ements, during the second quarter of 2009Ctmpany recorded an income tax and
interest obligation related to the Advance Pricimgeement of $34.5 million. This was recorded asi@ent tax liability for discontinued
operations. The Company is pursuing all optiongtmver approximately $69 million in tax refundsatbich it is entitled under the 2004 Sale
Agreement for the disposition of the Cooper-Staddeutomotive group. During the third quarter, Coefi¢andard Holdings Inc., the
company that acquired Cooper-Standard Automotivd,is United States and Canadian affiliates fftadbankruptcy protection and the
Company has file adversary proceedings in the DalasBankruptcy Court.

North American Tire Operations Segment

Three months ended September 30 Nine months ended September 30
(Dollar amounts in millions 2008 Change 2009 2008 Change 2009
Sales $586.2 -2.1% $573.¢ $1,631.¢ -11.7% $1,440.¢
Operating profit (loss $(51.]) n/m $ 47.€ $ (64.9 n/m $ 71¢
United States unit shipments chang
Passenger tire
Segmen 1.6% -12.5%
RMA members 0.6% -7.7%
Total Industry 3.2% -7.3%
Light truck tires
Segmen 4.2% -19.€%
RMA members 3.8% -10.%
Total Industry 4.5% -12.4%
Total light vehicle tires
Segmen 2.0% -13.&8%
RMA members 1.0% -8.1%
Total Industry 3.3% -7.9%
Total segment unit sales chan 0.8% -12.(%
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Overview

The North American Tire Operations segment prodpessenger car and light truck tires, primarilydate in the United States replacement
market. Major distribution channels and customectude independent tire dealers, wholesale digwisuregional and national retail tire
chains, and large retail chains that sell tirewelf as other automotive products. The segment doesell its products directly to end users,
except through three Company-owned retail storss$ d@mes not manufacture tires for sale to the aobdlen original equipment manufacturers
("OEMS”).

Sales

Sales of the North American Tire Operations segrdenteased $12.3 million, or 2.1 percent, in thelthuarter of 2009 from levels in 2008.
The decrease in sales was a result of lower prizimgmix (-$17.0 million) and was offset by incriegsunit volumes for the quarter

($4.7 million). In the United States, the segmentig shipments of total light vehicle tires incsed 2.0 percent in the third quarter of 2009
compared to the third quarter of 2008. This inoeemeceeded the 1.0 percent increase in totalVighicle shipments experienced by all
members of the Rubber Manufacturers AssociatioMAR), and was slightly lower than the 3.3 percemtriease in total light vehicle
shipments for the total industry (which includeseatimate for non-RMA members). The Cooper and éndands once again outpaced the
industry in the U.S. market while private labelghents began to improve relative to recent qualtetstill lagged industry comparisons.

Sales of the North American Tire Operations segrdenteased $190.8 million, or 11.7 percent, irffitise nine months of 2009 from levels in
2008. The decrease in sales was a result of loniervalumes (-$195.5 million) partially offset bgnproved net pricing and mix

($4.6 million). In the United States, the segmentig shipments of total light vehicle tires dewed 13.8 percent in the first nine months of
2009 compared to the same period in 2008. Thisedserexceeded the 8.1 percent decrease in tdtbvébicle shipments experienced by all
members of the RMA, and also exceeded the 7.9 pedesrease in total light vehicle shipments fertifital industry for the first nine mont
The industry decrease in light vehicle tire unigsvprimarily due to the overall economic conditiondlorth America during the first half of
2009 as impacts of a global recession have likelised delays in replacement tire purchases by owrsuAs evidenced by the growth in the
total industry during the third quarter of 2009 dadher validated in miles driven data, the indy$s$ recognizing stabilization and
improvement of unit volumes as it navigates throtighlatter half of 2009.

Operating Profit

The North American Tire segment operating profir@ased $98.8 million in the third quarter of 2@@#n the third quarter of 2008. The
increase in operating profit was due to lower raaterial costs ($135.2 million) and improved mantiféag operations ($12.7 million). The
segment continues to reduce manufacturing overeddcrap costs through the implementation of &m& and LEAN initiatives as the
organization drives the continuous improvement re@tdo optimize the manufacturing footprint. Thesgeases were partially offset by
decreased pricing and mix (-$25.2 million), incezhécentive-related compensation expense, andictsting costs, nearly all of which
pertain to the closure of the Albany, Georgia manturing facility (-$13.4 million). In addition, pducts liability costs increased (-

$6.0 million) as compared to the third quarter @2. Details of the methodology used to calculageproducts liability reserve are discussed
in the Notes to Consolidated Financial Statements.

Segment operating profit increased $136.9 milliothie nine months ended September 30, 2009 froredetin the same period of 2008.
The increase in operating profit was due to loveev material costs ($218.3 million) and improved ofanturing operations ($41.9 million).
These increases were partially offset by lower uoitimes from the first six months of 2009 (-$4B#lion), the effects of production
curtailments required to align production with dexauring the beginning half of 2009 (-$23.8 mifljprestructuring costs (-$36.1 million),
declining pricing and mix (-$9.8 million) and highiacentive-related compensation expense (-$5.8amijl
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During the first nine months of 2009 the segmeobgaized significant raw material cost decreasastwiad reached record high levels
during the latter part of 2008. The segmeméw material index decreased by 27.1 percerihé®nine months ended September 30, 2009
the same period of 2008. The raw material indexedesed by 36.5 percent for the third quarter o0208en compared to the third quarter of
2008.

Segment Outlook

In the future, the segment expects to more clasflgct the performance of the industry for shiptsesf light vehicle tires. This is the result
of improvements in the performance of the segmesatfs of private label tires while continuing tecliease sales of the Cooper brand. These
improvements are expected to be the result of medyzt launches and improvements in channels wthereegment is underrepresented.
demand for light vehicle replacement tires is ex@eto stabilize and begin to increase in the uitéior 2009 the segment expects full year
industry volumes to be down somewhere in the rarigeto 8 percent. Signs supporting stabilizatiociude improving miles driven data and
low inventory levels of tires in the industry. R010 the segment expects light vehicle industrgrakits in the United States to be up in the
range of 2 to 4 percent.

Changes in the segment’s manufacturing footpnuiding the closure of the Albany, Georgia fagjlgéhould provide positive support to
operating profits in the future. This will occur th® segment better aligns production to markedisi@ad leverages its existing facilities
resulting in improved utilization rates. Additiolyathe segment’s operations are expected to impimeest competitiveness as Six Sigma,
LEAN, automation and other projects continue tanbelemented.

Radial medium truck and certain light vehicle reducts will continue to be sourced from manufeatsiin China and Mexico. The quantity
of tires imported will be influenced by the demandhe United States. The segment is expectingdease the amount of passenger tires
imported from Mexico as that facility increasesquction levels. The segment will continue to impads from the Company'’s facilities in
China. In response to the imposition of tariffslight vehicle tires imported from China, the segineitl attempt to minimize the impact of
duty costs through tactical sourcing moves and@pjate price increases.

Raw material prices have proven very difficult twarately predict as commodity markets remain Vlelathe segment expects sequentially
higher raw material costs in the fourth quartere Segment does not expect to fully offset theseeages within the quarter with price
increases. In 2010 the segment expects commoditg tmincrease, but believes it is unlikely thely return to the extreme highs of 2008.

International Tire Operations Segment

Three months ended September 30 Nine months ended September 30
(Dollar amounts in millions 2008 Change 2009 2008 Change 2009
Sales $284.7 4.2% $296.¢ $799. -9.5% $720.2
Operating profit $ 7.2 315.2% $ 29.¢ $ 20.1 130.2% $ 46.:
Unit sales chang 15.(% -3.5%
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Overview

The International Tire Operations segment manufastand markets passenger car, light truck andnoyatie tires for the replacement
market, as well as racing tires and tire retreateriads, in Europe, Russia and other markets. Egengnt’s Cooper Chengshan joint venture
manufactures and markets passenger car and ligik tadial tires as well as radial and bias mediwwk tires in the international market.
The segment’s Cooper Kenda joint venture manufasttires to be exported to markets outside of Chimaler the current agreement, until
May 2012, all of the tires produced by this joienture will be exported and sold to Cooper Tire 8bBer Company.

Sales

Sales of the International Tire Operations segriremeased $12.1 million, or 4.3 percent, in thedlgjuarter of 2009 compared to the third
quarter of 2008. The segment recognized highervahitmes ($52.4 million), in 2009 when compare@®8, primarily from the Company’s
joint venture operations in Asia. The impact olésvorable pricing and mi>-$36.8 million) partially offset the volume increas

Sales of the International Tire Operations segrdenteased $79.2 million, or 9.9 percent, in th&t fiine months of 2009 compared to the
same period in 2008. The foreign currency impac sfronger United States dollar in relation toBhnigish pound decreased sales

$24.3 million in the first nine months of 2009. Tikeenainder of the decrease in sales in the first months of 2009 compared to the first 1
months of 2008 was due to lower unit volumes (-$Million) and decreasing pricing and mix (-$40.8ion) related to overall market
weakness in the European, Asian, and other intematmarkets.

Operating Profit

Operating profit for the segment in the third gaadf 2009 was $22.7 million higher than in the egrariod of 2008. The increase in
operating profit was due to lower raw material sd$48.9 million), improved manufacturing operasdf7.0 million) and favorable foreign
currency impact ($6.7 million). These increasesengattially offset by declining pricing and mix 8&8 million) and increased selling,
general and administrative costs (-$4.6 millionhagher advertising and promotion expense was medun Asia.

Operating profit for the segment in the first nmenths of 2009 was $26.2 million higher than infirg nine months of 2008. The increas
operating profit was due to lower raw material sd$70.0 million), improved manufacturing operatdf8.2 million) and favorable foreign
currency impact ($12.1 million). These increasesavwrtially offset by declining pricing and mix$48.5 million), increased selling, general
and administrative costs (-$4.6 million) and thieets of production curtailments required to algoduction with demand (-$6.5 million).

Segment Outlook

The segment will continue expanding its presend&sia. This growth is targeted to occur in produaris brands that will provide increased
returns. The Chinese market has recently retumeddeptional growth rates that are expected toemsdd in the future, but continue to
exceed the growth of mature markets.

The European operations will continue to focus mwing in profitable products and channels. Newdpicis that will meet the needs of ni
segments will continue to be released. The manufiact facility in Melksham, England will concenteabn high performance, racing and
motorcycle products. The segment expects to deeqgasiuction in the United Kingdom and import miane cost tires from China. Demand
in Europe is not expected to significantly imprawehe near future.
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The segment’s manufacturing operations are focasathplementing Six Sigma and LEAN principles tduee operating costs. These
projects and alignment of the manufacturing foatipaire expected to continue supporting improvedaipey costs.

The segment’s operating results may be affectethdymplementation of tariffs in the United Stadsstires previously shipped to the United
States are diverted to other markets. The resultisimay be reduced pricing in Europe and Asi#h lnearkets in which the segment
participates. Additionally, the Cooper Kenda Tiaeifity in China was expected to ship a majoritytsfproduct to the United States. Cooper
Kenda will continue to ship product to the Unitedt8s but at reduced volumes than what were aat&ib The Cooper Kenda Tire operati
will also more aggressively pursue opportunitiegimope and other markets. The ultimate effecth@de changes are not currently
determinable.

Outlook for Company

The Company will continue on the path laid outtingtrategic plan. The plan initially communicatedrebruary 2008, calls for the Company
to improve its cost structure, pursue profitable line growth and improve organizational capalafitiSuccessful implementation of these
imperatives and improvement in market or industmyditions would drive improved operating results.

There has been stabilization in recent months t#swriven and tire industry shipments. This inthsahat demand could be recovering.
While the Company believes pent up demand for @seésts, it does not believe a surge in demantiries will occur while consumer
confidence remains at relatively low, though somatwimproving levels.

Commodity prices moderated during the first ninenthe of 2009, but have begun increasing. These®ridll increase sequentially in the
fourth quarter, but should remain lower on a yeareyear basis. The Company does not expect thleaafully offset the increases in the
fourth quarter with price increases to its custa@n#ris difficult to accurately forecast raw maaéprices but, the Company does not expect a
return to the extreme high prices of 2008.

Maintaining adequate levels of liquidity will bepaimary focus for the Company and it will continwerigorously control all cash
expenditures. Expansion and other uses of capitdliding share purchases and debt prepaymentikaketo be restricted until capital
markets resume a more normal level of activity. Toenpany expects to invest to increase inventongléein 2010. This is partially a functi
of the normal pattern of seasonal demand for itslpets and a need to rebuild inventory levels fpsut service expectations for customers.

To deal with the tariffs associated with the impafrtires produced in China announced by the UrBtdes government, the Company
implemented a price increase and is executingcdburcing moves to mitigate the impacts whileetimg customers’ needs. While there
could be short term positive impacts for the Conydfaom this situation, the long term effects aré aurrently determinable.

The Company continues to be cautious in its expiecsof the level of future profitability becauskthe uncontrollable factors which impact
this industry: consumer confidence, gasoline pricaas material cost volatility, intense competitiggovernment intervention and currency
fluctuations.

Liquidity and Capital Resources

Generation and uses of cashNet cash provided by operating activities of comitig operations was $326 million in the first nmenths of
2009, an improvement of $481 million from the finkte months of 2008. The primary reasons foritiigease in cash generation are the

improved operating results of the continuing opere, net of noreash charges and the significant decrease in iakiestduring the first nin
months of 2009 compared to a significant increasaventories during the first nine months of 2008.
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Net cash used in investing activities during thstfnine months of 2009 reflects capital expendgwf $64 million, a reduction of $37 millis
from 2008 levels. In 2008 the Company made thd fiagment associated with the purchase of Coopeng@shan, converted the available-
for-sale debt securities into cash and received $iillion as a result of exercising its put optimmits investment in Kumho Tire Co., Inc.
During the third quarter of 2008, the Company inedsp25 million in a manufacturing facility in Mex and this investment was increased
$1 million during the third quarter of 2009.

The issuance of debt in 2008 relates to the Conipaperations in China. During the first nine manti 2009, the Company’s Asian
subsidiaries repaid $76 million and refinanced $ifllion of debt reducing outstanding debt balaneg$77 million, after the impacts of
currency fluctuations.

During the first nine months of 2008, the Compagpurchased $14.3 million of its Senior Notes du2df9 and repurchased 803,300 shares
of its common stock for $13.9 million. The Compdras remaining authorization to repurchase $104anibf debt and $40 million for share
repurchases but the Company has temporarily susgdteddebt and share repurchase programs.

During the first nine months of 2009, the ComparG&oper Kenda joint venture received $4 milliorcapital contributions from its joint
venture partner.

Dividends paid on the Company’s common shares duha first nine months of 2008 and 2009 were $ilBom.

Available credit facilities— Domestically, the Company has a revolving creditlitg with a consortium of six banks that providgs to

$200 million based on available collateral and ee@November 9, 2012. The Company also has an atcrceivable securitization facility
with a $125 million limit with a September 2010 métly. These credit facilities remain undrawn arddno significant financial covenants
until available credit is less than specified anteun

The Companys consolidated joint ventures in Asia have annelaéwable unsecured credit lines that provide 269 million of borrowing
and do not contain financial covenants.

Available cash and contractual commitme— At September 30, 2009, the Company had cash amdecpsvalents of $410 million. The
majority of the Company’s cash is invested in tHezge 2a-7 registered money market funds, rated AFhe Company’s additional
borrowing capacity through use of its credit agreetwith its bank group and its accounts receivablairitization facility at September 30,
2009 was approximately $211 million and is subfedhe amount of available qualified collateral anel amount of letters of credit issued
from time to time which are backed by these faesit

The Company expects capital expenditures for 20Qgtin the $90 to $100 million range of which apgmately $35 million will be in
consolidated subsidiaries where the Company’s osimgiis at or near 50 percent.

Upcoming demands on cash include parent compamytenm debt maturities in December of $97 milliax payments related to
discontinued operations of $35 million, $18 milliftor the expected exercise of a portion of theguiion held by our partners at Cooper
Chengshan Tire, optional payments under year-engl#aning strategies and increases in workingtabf support higher volumes and
rebuild inventory levels to support customer sexn@gpectations.
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The following table summarizes the long-term ddlthe Company at September 30, 2009:

Parent compan

7.75% unsecured notes due December $ 96.¢
8% unsecured notes due December 2 173.¢
7.625% unsecured notes due March 2 116.€
Capitalized leases and ott 5.1
392

Subsidiaries
3.72% to 6.80% unsecured notes due in z 14.¢
5.13% to 5.40% unsecured notes due in z 9.5
4.86% to 5.40% unsecured notes due in Z 20.5
44.¢
Total lon¢-term debt 437 .
Less current maturitie (107.9)
$ 329.¢

Contingencies
Guarantees

Certain operating leases related to property angpetpnt used in the operations of Cooper-Standatdriotive were guaranteed by the
Company. These guarantees require the Compartye ievent Cooper-Standard Automotive fails to hatsotcommitments, to satisfy the
terms of the lease agreements. As part of theofakee automotive segment, the Company is seeldlagses of those guarantees, but to date
has been unable to secure releases from certaioréed he most significant of those leases is 10r& manufacturing facility with a
remaining term of seven years and total remainagrents of approximately $8,700. Other leases coveffacilities in the United Kingdon
These leases have remaining terms of four yearseandining payments of approximately $2,600.

During the third quarter, Cooper-Standard Holdihgs, the company that acquired Cooper-Standarérative, and its United States and
Canadian affiliates filed for bankruptcy protectidme Company does not believe it is presently giotdthat it will be called upon to make
the payments on any of the leases. Accordinglygamual for these guarantees has been recordetbrfnation becomes known to the
Company at a later date which indicates its peréoroe under these guarantees is probable, accandlefobligations will be required.

Litigation

The Company is a defendant in various productdlifialslaims brought in numerous jurisdictions irhigh individuals seek damages resulting
from automobile accidents allegedly caused by dfetires manufactured by the Company. Each optioelucts liability claims faced by tl
Company generally involve different types of tiremdels and lines, different circumstances surrmygthe accident such as different
applications, vehicles, speeds, road conditionsthes conditions, driver error, tire repair and m@nance practices, service life condition:
well as different jurisdictions and different inies. In addition, in many of the Company’s produebility lawsuits the plaintiff alleges that
his or her harm was caused by one or more co-dafésdvho acted independently of the Company. Adngly both the claims asserted and
the resolutions of those claims have an enormowsiatrof variability. The aggregate amount of dansaggserted at any point in time is not
determinable since often times when claims ard fillee plaintiffs do not specify the amount of dges Even when there is an amount
alleged, at times the amount is wildly inflated drad no rational basis.

27




Table of Contents

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 withihrérege is more likely than another. The Compargsasrange of settlements because an
average settlement cost would not be meaningfaksine products liability claims faced by the Compare unique and widely variable. The
costs have ranged from zero dollars to $12 milifoane case with no “average” that is meaningfud.dpecific accrual is made for individual
unasserted claims or for premature claims, asseldééts where the minimum information needed tdwata the probability of a liability is
not yet known. However, an accrual for such clairased, in part, on management’s expectations fordiitigation activity and the settled
claims history is maintained. Because of the sgim@ nature of litigation in the United States thompany does not believe a meaningful
aggregate range of potential loss for assertediaadserted claims can be determined. The Compergtrience has demonstrated that its
estimates have been reasonably accurate and, agayeases are settled at amounts close to thevessestablished. However, it is possible
an individual claim from time to time may resultan aberration from the norm and could have a nahierpact.

Forward-Looking Statements

This report contains what the Company believesfarevard-looking statements,” as that term is defirunder the Private Securities
Litigation Reform Act of 1995, regarding project&grexpectations 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 Saa®ther countries, or the
performance of the Company itself, which involveaitainty 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 expéictas due to a variety of factors, including but himited to:

» changes in economic and business conditions imtinl;

» the failure to achieve expected sales le\

» consolidation among the Comp¢ s competitors and custome

» technology advancemen

» the failure of the Compar's suppliers to timely deliver products in accordawnith contract specification

« changes in interest and foreign exchange r.

» changes in the Compg’s customer relationships, including loss of patéicbusiness for competitive or other reas«

» the impact of reductions in the insurance progcanering the principal risks to the Company, atiteounanticipated events and
conditions;

» volatility in raw material and energy prices,linding those of steel, petroleum-based productsnatural gas and the unavailability of
such raw materials or energy sourc

» the inability to obtain and maintain price increase offset higher production or material co
* increased competitive activity including actionslasger competitors or Ic-cost producers

« the inability to recover the costs to develop ast hew products and proces:

» the risks associated with doing business outsidbeofnited State:

» changes in pension expense and/or funding reguttom investment performance of the Company’ssf@nplan assets and changes in
discount rate, salary increase rate, and expeetadhron plan assets assumptions, or changesatededccounting regulatior

» government regulatory initiatives, including regidas under the TREAD Ac

» the impact of labor problems, including a strikeuyht against the Company or against one or moits trge customers or supplie

» litigation brought against the Company includingguscts liability;

e an adverse change in the Com('s credit ratings, which could increase its borraydosts and/or hamper its access to the creditets

» changes to the credit markets and/or access te thaskets
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e inaccurate assumptions used in developing thep@axis strategic plan or the inability or failuesuccessfully implement the
Compan’s strategic plan including closure of the Albango@jia facility;

« inability to adequately protect the Comp’s intellectual property right:

» failure to successfully integrate acquisitions iaferations or their related financings may impigetidity and capital resource
» inability to use deferred tax asse

* recent changes of tariffs for certain tires impdrtgo the United States from China, a

» changes in the Compg’s relationship with joint venture partne

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 exgmee and perception of historical trends, currentldions, expected future developments
and other factors it believes are appropriate éncihcumstances. Prospective investors are cautithreg any such statements are not a
guarantee of future performance and actual resultievelopments may differ materially from thosejected.

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

Further information covering issues that could mally affect financial performance is containedii® Company’s periodic filings with the
U. S. Securities and Exchange Commission (“SEC”).

Item 3. QUANTITATIVE AND QUALITATIVE DISCLOSURES AB OUT MARKET RISK

There have been no material changes in markeatiSkeptember 30, 2009 from those detailed in thegamy’s Annual Report on Form 10-
for the year ended December 31, 2008, as updatéteb§ompany’s current report on Form 8-K filed Agg7, 2009.

Item 4. CONTROLS AND PROCEDURES

Pursuant to the requirements of the Sarbanes-@degf 2002, the Company’s management, with théigpation of the Chief Executive
Officer and Chief Financial Officer of the Compaias evaluated, as of the end of the period couvgyehis Quarterly Report on Form 10-Q,
the effectiveness of the Company'’s disclosure ot tind procedures, including its internal conteoid procedures. Based upon that
evaluation, the Chief Executive Officer and thee&Elfiinancial Officer have concluded that, as oféhd of such period, the Company’s
disclosure controls and procedures were effective.

There have been no changes in the Company'’s intesn&rol over financial reporting during the thigdarter of 2009 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 whiativiiduals involved in vehicle accidents seek daesagsulting from allegedly defective ti
manufactured by the Company. In the future, pragliiability costs could have a materially greatapact on the consolidated results of
operations and financial position of the Comparantim the past.

The Company is a party to the caseCates, et ahs well as a related lawsuiphnson, et al See Footnote 12 for a discussion of this
litigation.
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Item 1A. RISK FACTORS
At September 30, 2009, the Company has updatedsthéactors related to the Company and its subsigs which follow:

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

The impact of the subprime mortgage issue, dealit®using markets and disruptions in the finangiatkets, including the bankruptcy,
restructuring, sale or acquisition of major finadénstitutions, may adversely affect the availipibf credit already arranged, and the
availability and cost of credit in the future. Tthisruptions in the financial markets also have@#éd business and consumer spending
patterns. These disruptions could result in furthaatility in raw material costs, reductions idesaof the Company’s products, reductions in
asset values, longer sales cycles, and increagetigumpetition, as well as reductions in the being base under the Company’s credit
facilities. There can be no assurances that U&nan-U.S. governmental responses to the disruptiothe financial markets will restore
business or consumer confidence, stabilize madkatrease liquidity and the availability of credi

The deterioration in the macroeconomic environmieistuding disruptions in the credit markets, iscaimpacting the Company’s customers
and retail consumers. Similarly, these macroecoodisruptions are also impacting the Company’s bexgp Depending upon the severity
and duration of these factors, the Company’s @bfiity and liquidity position could be negativetppacted.

The above factors have created overcapacity imthestry which may lead to significantly increaggtte competition and product discounts,
resulting in lower margins in the business.

Pricing volatility for raw materials could resultri increased costs and may affect the Comg’s profitability.

The pricing volatility for natural rubber and pd&#om-based materials contribute to the difficulty in ragimg the costs of raw materials. Ct
for certain raw materials used in the Company’'safyens, including natural rubber, chemicals, carbtack, steel reinforcements and
synthetic rubber remain volatile. Increasing cdstgaw materials supplies will increase the Comypaproduction costs and affect its
margins and results of operations if the Compamynable to pass the higher production costs ots touistomers in the form of price
increases.

Further, if the Company is unable to obtain adegsapplies of raw materials in a timely mannerojisrations could be interrupted. In recent
years, the severity of hurricanes and the considida@f the supplier base have had an impact omtadability of raw materials
If the price of natural gas or other energy sourcexreases, the Compa’s operating expenses could increase significantly.

The Company’s seven manufacturing facilities reingipally on natural gas, as well as electricalvpoand other energy sources. High
demand and limited availability of natural gas atiter energy sources have resulted in signifigaereiases in energy costs in the past severa
years, which have increased the Com['s operating expenses and transportation costsayvihie Company’s energy costs were at
historically high levels on average during 200&r&asing energy costs would increase the Compangtuction costs and adversely affect

its margins and results of operations.

Further, if the Company is unable to obtain adeggatirces of energy, its operations could be inpéed.
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The Company’s industry is highly competitive, artdiiay not be able to compete effectively with loest producers and larger competitol

The replacement tire industry is a highly competitiglobal industry. Some of the Company’s compegiaire large companies with relatively
greater financial resources. Some of the Compagyispetitors have operations in lower-cost counttieyeased competitive activity in the
replacement tire industry has caused, and willinortto cause, pressures on the Company’s busifiessCompany’s ability to compete
successfully will depend in part on its abilityreduce costs by reducing excess capacity, levegagabal purchasing of raw materials,
improving productivity, eliminating redundanciesddancreasing production at low-cost supply sourtfethe Company is unable to offset
continued pressures with improved operating efficies and reduced spending, its sales, marginsatipg results and market share would
decline and the decline could become material.

The Company may be unable to recover new produa process development and testing costs, whichatindrease the cost of operating
its business.

The Company’s business strategy emphasizes théopavent of new equipment and new products and uséwgtechnology to improve
quality and operating efficiency. Developing newguicts and technologies requires significant inmesit and capital expenditures, is
technologically challenging and requires extensdating and accurate anticipation of technologacal market trends. If the Company fails to
develop new products that are appealing to itsoosts, or fails to develop products on time andhiwibudgeted amounts, the Company may
be unable to recover its product development astihtp costs.

The Company conducts its manufacturing, sales anstidbution operations on a worldwide basis andsabject to risks associated with
doing business outside the United States.

The Company has operations worldwide, includinthenU.S., the United Kingdom, continental Europexido and Asia (primarily in

China). The Company has expanded its operatioAsimm, constructed a manufacturing plant in Chiné iavested in a tire manufacturing
facility in Mexico. There are a number of risksdioing business abroad, including political and etoic uncertainty, social unrest, shortages
of trained labor and the uncertainties associatiéit @mtering into joint ventures or similar arrangmts in foreign countries. These risks may
impact the Company’s ability to expand its operation Asia and elsewhere and otherwise achievabjectives relating to its foreign
operations. In addition, compliance with multipledgpotentially conflicting foreign laws and regudeis, import and export limitations and
exchange controls is burdensome and expensiveCoh®any’s foreign operations also subject it torthkes of international terrorism and
hostilities and to foreign currency risks, inclugliexchange rate fluctuations and limits on the trégtéon of funds.

The Company’s results could be impacted by theftaniecently imposed by the United States governtremtires imported from China.

Recently a tariff was imposed on light vehiclegimmported into the United States from China. Tardf was imposed effective September
that a level of 35 percent for the first 12 month p&rcent for the second 12 months, and 25 pefeetite third 12 months. The Company’s
ability to competitively source tires from its opons in Asia could be significantly impacted. @tleffects ranging from impacts on the pi
of tires to responsive actions from other governisienuld also have significant impacts on the Camgfsaresults.

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

The Company provides defined benefit and hybridsfzenplan coverage to union and non-union U.S. eygals and a contributory defined
benefit plan in the U.K. The Company’s pension eggeand its required contributions to its pensianpare directly affected by the value of
plan assets, the projected and actual rates afretuplan 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. The Company could experience inedspsnsion expense due to
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a combination of factors, including the decrease@stment performance of its pension plan assetsedses in the discount rate and changes
in its assumptions relating to the expected returplan assets. The Company could also experiemcedsed other postretirement expense
due to decreases in the discount rate and/or isesda the health care trend rate.

Pension Funding

The market turmoil described in the first Risk ea@bove caused disruption in the capital marketslasses during 2008 in the Company’s
pension investments. At December 31, 2008, on bafjloasis, the Company’s pension funds obligatioaasured on a projected benefit
obligation basis, exceeded plan assets by $268&mibmpared to underfunding of $43 million at #rel of 2007.

In the event of further declines in the market eadithe Company’s pension assets or lower disc@tes to measure the present value of
pension obligations, the Company could experiefhe@mges to its Consolidated Balance Sheet whichdvoalude an increase to Other long-
term liabilities and a corresponding decrease ati8tolders’equity through Other comprehensive income and casddlt in higher minimur
funding requirements.

Retiree Medical Case

The Company and the United Steelworkers enteredarseries of letter agreements beginning in 18¢béshing maximum annual amounts
that the Company would contribute for funding tlestomof health care coverage for certain unioneetrwho retired after specific dates. Prior
to January 1, 2004, the maximum annual amounts\baer been implemented. On January 1, 2004, howtheCompany implemented the
existing letter agreements according to its terntsl@gan requiring these retirees and survivingsg®to make contributions for the cost of
their health care coverage.

On April 18, 2006, a group of the Company’s unietirees and surviving spouses filed a lawsuit @thS. District Court for the Northern
District of Ohio on behalf of a purported classmlimg that the Company was not entitled to impasgcontribution requirement pursuant to
the letter agreements and that Plaintiffs were jwecdhlifetime benefits, at no cost, after retiretngmder the terms of the union-Company
negotiated Pension and Insurance Agreements ioteftéhe time that they retired.

On May 13, 2008, in the case ©ates, et al v. Cooper Tire & Rubber Compatiye United States District Court for the North8istrict of
Ohio entered an order holding that a series ofiparend insurance agreements negotiated by the @uyrgnd its various union locals over
the years conferred vested lifetime health caretisrupon certain Company hourly retirees. Ther€Cfuther held that these benefits were
not subject to the caps on the Company’s annudtibations for retiree health care benefits that @ompany had negotiated with the union
locals. Subsequent to that order, the Court grathtedPlaintiffs’ motion for class certification. #Company initiated the process of pursuing
an appeal of the order to the Sixth Circuit CotirAppeals, while simultaneously reviewing other mgaf satisfactorily resolving the case
through settlement discussions. As a result osdilement discussions and in an attempt to resbkv/elaims relating to health care benefits
for the Company’s hourly union-represented retiraa®lated lawsuitjohnson, et al v. Cooper Tire & Rubber Compawmgas filed on
February 3, 2009, with the Court on behalf of dedént, smaller group of hourly union-representtitees. The second case was stayed
pending the parties’ settlement discussions.

In April, 2009, the parties negotiated a tentatigeeement intended to resolve all related claimshiese matters. Pursuant to the Court’s
order, the parties submitted a proposed settleagmeement for approval. The proposed settlemeereaggnt, which is subject to Court
approvals, provides for 1) a cash payment of $mdkon to the Plaintiffs for reimbursement of cesaind 2) modification to the Company’s
approach and costs of providing future health taspecified current retiree groups which will iégénan amendment to the Company’s
retiree medical plan.

Notices of the proposed settlement agreement vegtets class members on October 13, 2009. Objexctigrelass members to the propo
settlement agreement must be filed with the Coateater than December 10,
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2009. The Court will hold a Fairness Hearing, setfebruary 2, 2010 to consider whether the settierns fair, reasonable and adequate.

While the proposed settlement agreement could lifimd before it becomes effective and the relateskes are concluded, the Company
believes it is probable that the related costesbiving these cases will be close to the amouritsei proposed settlement agreement and,
accordingly, has recorded $7.05 million of expemseng the first quarter relating to the speciffayments. The estimated present value of
costs related to the plan amendment is expectbd &pproximately $7.7 million which has been refidcas an increase in the accrual for
Other Post-employment Benefits with an offset ® Atcumulated Other Comprehensive Income comparfedhareholders’ Equity and will
be amortized as a charge to operations over thainamg life expectancy of the affected plan papéeits beginning with the effective date of
the changes.

Compliance with the TREAD Act and similar regulatgiinitiatives could increase the cost of operatitige Company’s business.

The Company is subject to the Transportation Réfr@lancement Accountability and Documentation Acthe TREAD Act, which was
adopted in 2000. Proposed and final rules issuddmnthe TREAD Act regulate test standards, tirelialy, tire pressure monitoring, early
warning reporting, tire recalls and record retemti@ompliance with TREAD Act regulations has ina@@, and will continue to increase, the
cost of producing and distributing tires in the UC®mpliance with the TREAD Act and other fedestdte and local laws and regulations
now in effect, or that may be enacted, could regsignificant capital expenditures, increase then@any’s production costs and affect its
earnings and results of operations.

In addition, while the Company believes that itegiare free from design and manufacturing defédsspossible that a recall of the
Company’s tires, under the TREAD Act or otherwisayld occur in the future. A substantial recall ldovarm the Company’s reputation,
operating results and financial position.

Beginning with the third quarter, 2003, the TREADBtAequired that all tire companies submit quaytddta to NHTSA on fatalities, injuries
and property damage claims on tires. On July 2@82the U.S. District Court of Appeals for the Bitt of Columbia Circuit ruled that this
data is not subject to automatic exemption froncldsure made in response to requests under thddreef Information Act. Consequently,
the Company’s data, which is unverified at the tmfisubmission to NHTSA, may be made public inrikar future. The impact, if any, of
this release on current or future litigation orfoture sales is not known at this time.

Any interruption in the Compan’s skilled workforce could impair its operations drharm its earnings and results of operations

The Company’s operations depend on maintainingliedkvorkforce and any interruption of its workéer due to shortages of skilled
technical, production and professional workers danterrupt the Company’s operations and affeabfitsrating results. Further, a significant
number of the Company’s U.S. employees are cugreeiresented by unions. The labor agreement atdirdoes not expire until

October 2011 and the labor agreement at Texarkaas mbt expire until January 2012. Although the @any believes that its relations with
its employees are generally good, the Company ¢gmoeide assurance that it will be able to sudt#lgsmaintain its relations with its
employees or its collective bargaining agreemeititts throse unions. If the Company fails to extendesregotiate its agreements with the l:
unions on satisfactory terms, or if its unionizedpdoyees were to engage in a strike or other wimages, the Company’s business and
operating results could suffer.

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

The Company’s operations expose it to potentiailits for personal injury or death as an allegedut of the failure of or conditions in the
products that it designs and manufactures. Spatiifiche Company is a party to a number of proslliebility cases in which individuals
involved in motor vehicle accidents seek damagsgltiag from allegedly defective tires that it méaxtured. Products liability claims and
lawsuits, including

33




Table of Contents

possible class action litigation, could have a tiggaffect on the Company’s financial positionsiedlows and results of operations.

Those claims may result in material losses in thieré and cause the Company to incur significaigglion defense costs. Further, the
Company cannot provide assurance that its insureowmerage will be adequate to address any claiatathy arise. A successful claim
brought against the Company in excess of its aviailsmsurance coverage may have a significant hegahpact on its business and financial
condition.

Further, the Company cannot provide assurancéttivit be able to maintain adequate insurance cage in the future at an acceptable cost
or at all.

The Company has a risk due to the volatility of thapital and financial markets.

The Company periodically requires access to théalegnd financial markets as a significant sowtkquidity for capital requirements that
cannot satisfy by cash on hand or operating castsflAs a result of the credit and liquidity crisighe United States and throughout the
global financial system, substantial volatilityvirorld capital markets and the banking industry d@surred. This volatility and other events
have had a significant negative impact on finaneiatkets, as well as the overall economy. Fromanitial perspective, this unprecedented
instability may make it difficult for the Compang &ccess the credit market and to obtain finanomgfinancing, as the case may be, on
satisfactory terms or at all. In addition, vari@dslitional factors, including a deterioration of tBompany’s credit ratings or its business or
financial condition, could further impair its aceds the capital markets. See also related comnueaksr “There are risks associated with the
Company’s global strategy of using joint ventured partially owned subsidiaries” below.

At September 30, 2009, the Company has $107 midfdong-term debt maturing within one year, of afhiapproximately $97 million is in
the parent company, and an additional $144 millibshort term notes payable in partially-owned,smitlated subsidiaries.

Additionally, any inability to access the capitadrkets, including the ability to refinance existishgpt when due, could require the Company
to defer critical capital expenditures, reduce atrpay dividends, reduce spending in areas ofegfi@importance, sell important assets or, in
extreme cases, seek protection from creditors.

If assumptions used in developing the Comp’s strategic plan are inaccurate or the Companyisable to execute its strategic plan
effectively, its profitability and financial positin could decline.
In February 2008, the Company announced its siapdgn which contains three imperatives:

Build a sustainable, competitive cost position,
Drive profitable top line growth, and
Build bold capabilities and enablers to supposdtsgic goals.

On December 17, 2008, the Company announced éstita close its Albany, Georgia manufacturinglfgciThis initiative is discussed
under “Restructuringin the Management Discussion and Analysis. Estimat&harges and cash outlays related to the plasing are base
on various assumptions which could differ from attosts and cash outlays required to completpldrg closure.

If the assumptions used in developing the stratelgic or restructuring costs and cash outlays s@mificantly from actual conditions and/or
the Company does not successfully execute speadtcs supporting the plan or the transfer of patsl from the Albany, Georgia facility to
its other North America facilities, the Company&es, margins and profitability could be harmed.

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

The Company’s success depends in part upon iti¢yaioiluse and protect its proprietary technologyg ather intellectual property, which
generally covers various aspects in the desigmaantlifacture of its products and
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processes. The Company owns and uses tradenameademharks worldwide. The Company relies uponrakination of trade secrets,
confidentiality policies, nondisclosure and othentractual arrangements and patent, copyright @amark laws to protect its intellectual
property rights. The steps the Company takes mrdgard may not be adequate to prevent or detdlenbes, reverse engineering or
infringement or other violations of its intellectymoperty, and the Company may not be able toafleteauthorized use or take appropriate
and timely steps to enforce its intellectual préypeights. In addition, the laws of some countriegy not protect and enforce the Company’
intellectual property rights to the same exterthaslaws of the United States.

2]

The Company may not be successful in integratingjaisitions into its operations, which could harnsitesults of operations and financi
condition.

The Company routinely evaluates potential acqoisgiand may pursue acquisition opportunities, sofwehich could be material to its
business. While the Company believes there arerauof potential acquisition candidates availabs would complement its business, it
currently has no agreements to acquire any spdniitmess or material assets. The Company canedicpwhether it will be successful in
pursuing any acquisition opportunities or what¢basequences of any acquisition would be. Additignan any future acquisitions, the
Company may encounter various risks, including:

» the possible inability to integrate an acquireditess into its operation
» increased intangible asset amortizati

» diversion of manageme's attention

» loss of key management personti

e unanticipated problems or liabilities; a

* increased labor and regulatory compliance coséeqfiired businesse

Some or all of those risks could impair the Compangsults of operations and impact its financ@dition. These risks could also reduce
the Company’s flexibility to respond to change#snindustry or in general economic conditions.

Acquisitions and their related financings may adweely affect the Compar's liquidity and capital resources.

The Company may finance any future acquisitionduiting those that are part of its Asian stratégym internally generated funds, bank
borrowings, public offerings or private placement&quity or debt securities, or a combinationhaf foregoing. Future acquisitions may
involve the expenditure of significant funds andnagement time. Future acquisitions may also regh@eCompany to increase its
borrowings under its bank credit facilities or atldebt instruments, or to seek new sources ofditpilncreased borrowings would
correspondingly increase the Company’s financiaiage, and could result in lower credit ratingg mxcreased future borrowing costs.

The Company is required to comply with environmehiaws and regulations that cause it to incur siditiant costs.

The Company’s manufacturing facilities are subjeatumerous laws and regulations designed to prttecenvironment, and the Company
expects that additional requirements with respeentvironmental matters will be imposed on it ia fhture. Material future expenditures n
be necessary if compliance standards change orialateknown conditions that require remediatioa discovered. If the Company fails to
comply with present and future environmental lawd gegulations, it could be subject to future ligiles or the suspension of production,
which could harm its business or results of opersti Environmental laws could also restrict the @any’s ability to expand its facilities or
could require it to acquire costly equipment omtzur other significant expenses in connection wghmanufacturing processes.
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A portion of the Compan’s business is seasonal, which may affect its pdfto-period results

Although there is year-round demand for replacertiesd, demand for passenger replacement tirgpisally strongest during the third and
fourth quarters of the year in the northern hemesplwhere the majority of the Company’s businessiglucted, principally due to higher
demand for winter tires during the months of Jumeugh November. The seasonality of this portiothefCompany’s business may affect its
operating results from quarter-to-quarter.

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

A valuation allowance is required when, based ugoassessment which is largely dependent upontolglycverifiable evidence including
recent operating loss history, expected reversekisting deferred tax liabilities and tax lossrgdyack capacity, it is more likely than not that
some portion of the deferred tax assets will notdadized. Deferred tax assets and liabilitiesdetermined separately for each taxing
jurisdiction in which the Company conducts its @gtems or otherwise generates taxable income sefdn the United States, the Comp
has recorded significant deferred tax assetsatigest of which relate to tax attribute carryfordsgrproducts liabilities, pension and other |
retirement benefit obligations. These deferredatssets are partially offset by deferred tax lisibdi the most significant of which relates to
accelerated depreciation. Based upon this assesgime€ompany maintains a $221.6 million valuadiowance for the portion of U.S.
deferred tax assets exceeding deferred tax ligsilitn addition, the Company has recorded valonaltowances of $8.0 million for net
deferred tax assets primarily associated with kgséoreign jurisdictions. As a result of changethe amount of U.S. And certain non-U.S.
net deferred tax assets during the period the tiatuallowance was decreased in the third qua@e®>dy $3.6 million. The pension liability
and associated deferred tax asset adjustment egttwdbquity accounts for $137.1 million of theatotaluation allowance at September 30,
20009.

The impact of new accounting standards on determigiipension and other postretirement benefit plarxpense may have a negative
impact on the Company’s results of operations.

The Financial Accounting Standards Board is comsidethe second part of its review of accountingdension and postretirement benefit
plans. This second phase of this project may rasghanges to the current manner in which penar@hother postretirement benefit plan
costs are expensed. These changes could resigiertpension and other postretirement costs.

There are risks associated with the Company’s glioftaategy of using joint ventures and partially e&d subsidiaries.

The Company'’s strategy includes expanding its dldatprint through the use of joint ventures arides partially owned subsidiaries. These
entities operate in countries outside of the Lh& ,generally less well capitalized than the Comizard bear risks similar to the risks of the
Company. However, there are specific additionddsrapplicable to these subsidiaries and these, iiisksrn, add potential risks to the
Company. Such risks include: somewhat greaterafiskidden changes in laws and regulations whiclddmypact their competitiveness, risk
of joint venture partners or other investors fajlilo meet their obligations under related sharedrslcagreements and risk of being denied
access to the capital markets which could leagdource demands on the Company in order to maiotadvance its strategy. The
Company’s outstanding notes and primary credilifaaiontain cross default provisions in the evehtertain defaults by the Company under
other agreements with third parties, includingaerbf the agreements with the Company’s joint uempartners or other investors. In the
event joint venture partners or other investorsolosatisfy their funding or other obligations ahd Company does not or cannot satisfy such
obligations, the Company could be in default untdeoutstanding notes and primary credit facilibdaaccordingly, be required to repay or
refinance such obligations. There is no assuramatethe Company would be able to repay such oldigator that the current noteholders or
creditors would agree to refinance or to modify éiésting arrangements on acceptable terms ot. &al further discussion of access to the
capital markets, see above “Capital and Financiailets; Liquidity.”
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The two consolidated Chinese joint ventures haemfimanced in part using multiple loans from savé&nders to finance facility
construction, expansions and working capital ne€lisse loans are generally for terms of three yealsss. Therefore, debt maturities occur
frequently and access to the capital markets isiaito their ability to maintain sufficient liquiy to support their operations.

In connection with its acquisition of Cooper Chemgs, beginning January 1, 2009 and continuing tjinddecember 31, 2011, the minority
interest partner has the right to sell and, if etsed, the Company has the obligation to purchthseremaining 49 percent minority interest
share at a minimum price of $62.7 million. On J8)\2009, the Company received notification frommiésicontrolling shareholder in the
Cooper Chengshan entity of its intention to exeraigortion of its put option after it receivesatetl governmental approvals and satisfies
other conditions. If the put option is exercisdw® Company has the obligation to purchase the deepeshare for $17.9 million. The
remaining shares may be sold to the Company uheéguut option through December 31, 2011.

The minority investment in a tire plant in Mexiaghich is not consolidated with the Company’s restit being funded largely by loans from
the Company. The amount of such loans fluctuat#fs ite results of operations and working capitadseand its ability to repay the existing
loans is heavily dependent upon successful opesatiad cash flows.

ltem 6. EXHIBITS
(a) Exhibits

(31.1 Certification of Chief Executive Officer pursuant18 U.S.C. Section 1350, as adopted pursuantdiioB8e302 of the Sarbanes-Oxley
Act of 2002

(31.2, Certification of Chief Financial Officer pursuant18 U.S.C. Section 1350, as adopted pursuantdtioBe302 of the Sarbanes-Oxley
Act of 2002

(32) Certification of Chief Executive Officer and Chigihancial Officer pursuant to 18 U.S.C. Sectiond,3%s adopted pursuant to
Section 906 of the Sarbar-Oxley Act of 2002
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SIGNATURES

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

COOPER TIRE & RUBBER COMPANY

/sl P. G. Weaver

P. G. Weaver

Vice President and Chief Financial Officer
(Principal Financial Officer)

/sl R. W. Huber

R. W. Huber

Director of External Reporting
(Principal Accounting Officer)

November 2, 200

(Date)
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Exhibit (31.1

CERTIFICATIONS

I, Roy V. Armes, certify that:

1.
2.

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

Based on my knowledge, this report does notato any untrue statement of a material fact oit torstate a material fact necessary to
make the statements made, in light of the circuntgts.under which such statements were made, nigtadisg with respect to the period
covered by this repor

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

The registrant’s other certifying officer(s)dal are responsible for establishing and maintgimisclosure controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15&)1%nd internal control over financial reportirag defined in Exchange Act
Rules 13« 15(f) and 15¢— 15(f)) for the registrant and hav

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

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

(c) Evaluated the effectiveness of the registsadisclosure controls and procedures and preséntats report our conclusions about
effectiveness of the disclosure controls and proees] as of the end of the period covered by #psnt based on such evaluation;

(d) Disclosed in this report any change in the regigts internal control over financial reportingatitoccurred during the registrant’s
most recent fiscal quarter (the registrant’s fofigbal quarter in the case of an annual repod) tlas materially affected, or is
reasonably likely to materially affect, the regast’s internal control over financial reporting; &

The registrant’s other certifying officer(s)dal have disclosed, based on our most recent atiatuof internal control over financial
reporting, to the registrant’s auditors and theitacmmmittee of the registrant’s board of direct@spersons performing the equivalent
functions):

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

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

Date: November 2, 2009

/sl Roy V. Armes
Roy V. Armes
Chief Executive Officer




Exhibit (31.2

CERTIFICATIONS

I, Philip G. Weaver, certify that:

1.
2.

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

Based on my knowledge, this report does notato any untrue statement of a material fact oit torstate a material fact necessary to
make the statements made, in light of the circuntgts.under which such statements were made, nistatdisg with respect to the period
covered by this repor

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

The registrant’s other certifying officer(s)cal are responsible for establishing and maintgimiisclosure controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15&)1%nd internal control over financial reportirag defined in Exchange Act
Rules 13« 15(f) and 15— 15(f)) for the registrant and hav

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

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

(c) Evaluated the effectiveness of the registsadisclosure controls and procedures and preséntats report our conclusions about
effectiveness of the disclosure controls and pros] as of the end of the period covered by #psnt based on such evaluation;

(d) Disclosed in this report any change in the regigts internal control over financial reportingattoccurred during the registrant’s
most recent fiscal quarter (the registrant’s fodigbal quarter in the case of an annual repod) tlas materially affected, or is
reasonably likely to materially affect, the regast’s internal control over financial reporting; &

The registrant’s other certifying officer(s)dal have disclosed, based on our most recent atiatuof internal control over financial
reporting, to the registrant’s auditors and theitacmmmittee of the registrant’s board of direct@spersons performing the equivalent
functions):

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

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

Date: November 2, 2009

/s/ Philip G. Weaver
Philip G. Weaver
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 10a@the period ended

September 30, 2009, as filed with the SecuritiesExchange Commission on the date hereof (the “R§peach of the undersigned officers
of the Company certifies, pursuant to 18 U.S.C380] as adopted pursuant to § 906 of the Sarbarkesy@ct of 2002, that, to such officer’s
knowledge:

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

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

Date: November 2, 2009

/sl Roy V. Armes
Name: Roy V. Armes
Title: Chief Executive Officer

/s/ Philip G. Weaver
Name: Philip G. Weaver
Title:  Chief Financial Officer

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



