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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, 2014

OR

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

Commission File No. 1-4329
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(419) 423-1321
(Registrant’s telephone number, including area code

Indicate by check mark whether the registrant € filed all reports required to be filed by Secti® or 15(d) of the Securities Exchange
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Indicate by check mark whether the registrant ldsmstted electronically and posted on its corpo¥ab site, if any, every Interactive Data
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“accelerated filer and large accelerated filerRinle 12b-2 of the Exchange Act. (Check One):
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Non-accelerated file [0 (Do not check if a smaller reporting compa Smaller reporting compar [
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Part I. FINANCIAL INFORMATION
Item 1. FINANCIAL STATEMENTS

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

ASSETS
Current asset:
Cash and cash equivalel
Notes receivabl
Accounts receivable, less allowances of $16,96048 and $14,289 at 20.
Inventories at lower of cost or mark
Finished good
Work in proces:
Raw materials and suppli

Other current asse

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

Less accumulated depreciation and amortize
Net property, plant and equipme
Goodwill
Intangibles, net of accumulated amortization of, 868 at 2013 and $71,626 at 2(
Restricted cas
Deferred income taxe
Other asset

Total asset

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

Less: common shares in treasury at cost (24,46498813 and 29,749,007 at 20:

Total parent stockholde’ equity
Noncontrolling shareholde’ interests in consolidated subsidiat

Total equity
Total liabilities and equit

See accompanying note

December 3: September 3C
2013 2014
(Note 1) (Unaudited)
$ 397,73 $ 335,77
86,96 90,09¢
360,40! 538,79(
360,68t 437,81t
35,57¢ 40,98:
120,91 123,21(
517,17! 602,00
92,51« 94,35¢
1,454,791 1,661,02!
51,18¢ 51,19¢
326,63! 329,791
1,847,571 1,895,69.
246,76( 258,28.
2,472,15 2,534,95!
1,497,88: 1,563,27
974,26 971,68:
18,85: 18,85:
160,30¢ 153,65t
2,75¢ 64C
111,64 100,93«
15,52¢ 16,58¢
$2,738,14 $ 2,923,37
$ 22,10 $ 184,55
302,42: 358,32(
211,09( 264,05t
11,09¢ 16,96:
17,86¢ 15,55¢
564,58: 839,44¢
320,95¢ 325,53t
238,65: 239,28.
291,80¢ 249,52
157,91¢ 159,69:
6,601 6,131
— 168,43!
87,85( 87,85(
4,43: 1,721
1,741,61 1,790,96!
(410,020 (399,67¢)
1,423,87. 1,480,86:
(433,009) (587,33
990,86t 893,53l
166,75¢ 41,79
1,157,62! 935,32:
$2,738,14 $ 2,923,37







COOPER TIRE & RUBBER COMPANY
CONDENSED CONSOLIDATED STATEMENTS OF OPERATIONS
THREE MONTHS ENDED SEPTEMBER 30, 2013 AND 2014

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

Net sales
Cost of products sol
Gross profit
Selling, general and administrati
Operating profit
Interest expens
Interest incomt
Other—expense
Income before income tax
Income tax expens
Net income
Net income attributable to noncontrolling shareko{ interests
Net income (loss) attributable to Cooper Tire & RabCompan)
Basic earnings (loss) per sha
Net income (loss) attributable to Cooper Tire & RabCompany common stockhold

Diluted earnings (loss) per sha
Net income (loss) attributable to Cooper Tire & RabCompany common stockhold

Dividends per shar

See accompanying notes.

2013 2014
$832,41¢  $920,08:
735,01 762,87
97,40¢ 157,20
69,49¢ 67,82¢
27,90¢ 89,37
(6,684) (7,050)
27C 308
(34€) (1,259
21,14¢ 81,37
17,84¢ 26,74(
3,301 54,63
3,46¢ 6,93¢
$ (165 $ 47,69
$ (000 $ 0.7¢
$ (000 $ 0.77
$ 0105 $ 0.10f




COOPER TIRE & RUBBER COMPANY
CONDENSED CONSOLIDATED STATEMENTS OF COMPREHENSIVECOME
THREE MONTHS ENDED SEPTEMBER 30, 2013 AND 2014

(UNAUDITED)

(Dollar amounts in thousands)

Net income
Other comprehensive incor
Cumulative currency translation adjustme
Foreign currency translation adjustme
Financial instrument
Change in the fair value of derivatives and matidetaecuritie:
Income tax benefit (expense) on derivative instnots
Financial instruments, net of ti
Postretirement benefit plal
Amortization of actuarial los
Amortization of prior service crec
Income tax expense on postretirement benefit [
Foreign currency translation effe
Postretirement benefit plans, net of
Other comprehensive incor
Comprehensive incorr
Less comprehensive income attributable to nonctintycshareholder’ interests
Comprehensive income attributable to Cooper Tileubber Compan

See accompanying notes.

Three Months Ended September

2013 2014
3,301 54,63
12,28¢ (13,537
(3,205) 4,92:
1,331 (1,947)
(1,865 2,981
13,19: 9,147

(142) (147)
(4,742) (3,075)
(5,607) 5,43t

2,69¢ 11,36¢
13,11 81C
16,41¢ 55,44’
3,79¢ 5,857
12,61¢ 49 59(




COOPER TIRE & RUBBER COMPANY
CONDENSED CONSOLIDATED STATEMENTS OF OPERATIONS
NINE MONTHS ENDED SEPTEMBER 30, 2013 AND 2014

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

Net sales
Cost of products sol
Gross profit
Selling, general and administrati
Operating profit
Interest expens
Interest incomt
Other—expense
Income before income tax
Income tax expens
Net income
Net income attributable to noncontrolling shareko{ interests
Net income attributable to Cooper Tire & Rubber @amy
Basic earnings per sha
Net income attributable to Cooper Tire & Rubber @amy common stockholde
Diluted earnings per shar
Net income attributable to Cooper Tire & Rubber @amy common stockholde

Dividends per shar

See accompanying notes.

2013 2014
$2,578,220  $2,605,22!
217274 2,152381
405,48: 452,41
211,74 205,54(
193,73¢ 246,87:
(21,016 (20,96()
707 1,08¢
(587) (787)
172,84: 226,21
65,10+ 75,09
107,73¢ 151,12:
16,34( 19,80¢
$ 91,39¢ $ 131,31
$ 14 0§ 24C
$ 14 $ 207
$ 031F $ 031




COOPER TIRE & RUBBER COMPANY

CONDENSED CONSOLIDATED STATEMENTS OF COMPREHENSIVECOME

NINE MONTHS ENDED SEPTEMBER 30, 2013 AND 2014
(UNAUDITED)
(Dollar amounts in thousands)

Net income
Other comprehensive incor
Cumulative currency translation adjustme
Foreign currency translation adjustme
Financial instrument
Change in the fair value of derivatives and matidetaecuritie:
Income tax expense on derivative instrum
Financial instruments, net of ti
Postretirement benefit plal
Amortization of actuarial los
Amortization of prior service crec
Income tax expense on postretirement benefit [
Foreign currency translation effe
Postretirement benefit plans, net of
Other comprehensive incor
Comprehensive incorr
Less comprehensive income attributable to nonctintycshareholder’ interests
Comprehensive income attributable to Cooper Tileubber Compan

See accompanying notes.

Nine Months Ended September :

2013 2014
$ 107,73t $ 151,12
9,34¢ (12,730
1,58¢ 1,93«
(605) (85€)
082 1,07¢
39,55¢ 27,43¢
(425) (424)
(14,23) (9,267)
(91¢) 2,19:
23,97¢ 19,94(
34,31 8,28¢
142,04 159,41
18,41¢ 17,75¢
$ 12363 $ 14165




COOPER TIRE & RUBBER COMPANY
CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS
NINE MONTHS ENDED SEPTEMBER 30, 2013 AND 2014

(UNAUDITED)
(Dollar amounts in thousands)

2013 2014
Operating activities
Net income $ 107,73t $ 151,12
Adjustments to reconcile net income to net caskigeal by operating activitie:
Depreciation and amortizatic 99,22: 105,31¢
Deferred income taxe 5,03¢ 2,71
Stock based compensati 6,47( 5,84t
Change in LIFO inventory reser (37,039 (54,469)
Amortization of unrecognized postretirement best 39,13: 27,01«
Changes in operating assets and liabilit
Accounts and notes receival (40,049 (187,54)
Inventories 15,21( (35,519
Other current asse (15,879 (2,687
Accounts payabl (77,937 58,48:
Accrued liabilities 53,05: 52,51¢
Other items (31,857 (24,82%)
Net cash provided by operating activit 123,11. 97,99(
Investing activities
Additions to property, plant and equipment and tediged software (135,419 (112,129
Proceeds from the sale of ass 532 1,08¢
Net cash used in investing activiti (134,88() (111,03)
Financing activities
Net issuance of (payments on) s-term debt (6,869 163,47:
Additions to lonr-term debt 24,527 15,63«
Repayments on loi-term debt (18,657 (13,367)
Accelerated share repurchase prog — (200,000
Payment of dividends to noncontrolling sharehols (9,790 (2,570
Payment of dividend (29,950 (29,437
Issuance of common shares and excess tax benefistions 1,86¢ 3,89(
Net cash used in financing activiti (28,86%) (52,369
Effects of exchange rate changes on « (1,379 3,46:
Changes in cash and cash equival (42,017 (61,957
Cash and cash equivalents at beginning of 351,81° 397,73.
Cash and cash equivalents at end of pe $ 309,80 $ 335,77!

See accompanying notes.



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

Basis of Presentation and Consolidatiol

The accompanying unaudited Condensed Consolidateai¢ial Statements have been prepared in accardaitic accounting
principles generally accepted in the United Stéde#terim financial information and with the imgttions to Form 10-Q and Article 10
of Regulation S-X. Accordingly, they do not incluak of the information and footnotes required log@unting principles generally
accepted in the United States for complete findistédements. In the opinion of management, alistdjents (consisting of normal
recurring accruals) considered necessary for gfasentation have been included. There is a yararerdemand for the Company’s
passenger and truck replacement tires, but sal@ghbviehicle replacement tires are generallyrggest during the third and fourth
quarters of the year. Winter tires are sold priattjpduring the months of June through Novemberei@png results for the nine-month
period ended September 30, 2014 are not necesswtitative of the results that may be expectedtieryear ended December 31,
2014.

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

Accounting Pronouncements

Changes to accounting principles generally acceptédte United States of America (“U.S. GAAP”) astablished by the Financial
Accounting Standards Board (“FASB”) in the formamftounting standards updates (“ASUs”") to the FASR®'sounting Standards
Codification.

The Company considers the applicability and impéetl ASUs. ASUs not listed below were assessetidatermined to be either not
applicable or are expected to have minimal impadhe Company’s consolidated financial statements.

Accounting Pronouncements — Recently Adopted

Income Taxes — In July 2013, the FASB issued ASWLB201, ‘Presentation of an Unrecognized Tax Benefit WhileaOperating Los
Carryforward, a Similar Tax Loss, or a Tax Credir@forward Exists,” which clarifies treatment afrecognized tax benefits based on
surrounding circumstances. The amendments in gdate are effective for the annual and interimqusibeginning on or after
December 15, 2013. Although the Company does meaxhe adoption of ASU 2013-11 to have a mateffaett on its consolidated
financial statements, it will modify presentatidiits unrecognized tax benefit if the specific cintstances are met. The adoption of this
accounting standards update did not have an ingrattie Company’s consolidated financial statements.

8



Accounting Pronouncements — To be adopted

Discontinued Operations — In April 2014, the FASBuUed ASU 2014-08, “Reporting Discontinued Openatiand Disclosures of
Disposals of Components of an Entity,” which regaithat a disposal representing a strategic $kifthtas or will have a major effect on
an entity’s financial results or a business agticlassified as held for sale should be reportedisntinued operations. The
amendments also expand the disclosure requirerfardgscontinued operations and add new disclosiareimdividually significant
dispositions that do not qualify as discontinuedragions. The guidance is effective for the inteaind annual periods beginning on or
after December 15, 2014 with early adoption peeditinly for disposals that have not been previoteghprted. The Company has not
yet selected a transition method and is currentijumting the impact of the amended guidance otoitsolidated financial statements
and related disclosures.

Revenue Recognition — In May 2014, the FASB issi®t 2014-09, “Revenue from Contracts with Custonievhich will supersede
most current revenue recognition guidance, includndustry-specific guidance. The core principléniat an entity will recognize
revenue to depict the transfer of goods or sentizesistomers in an amount that the entity expecte entitled to in exchange for the
goods or services. The guidance provides a fivesstedel to determine when and how revenue is razegnOther major provisions
include capitalization of certain contract costmgideration of time value of money in the tranisscprice, and allowing estimates of
variable consideration to be recognized beforeingahcies are resolved in certain circumstances.dtiidance also requires enhanced
disclosures regarding the nature, amount, timirdjuarcertainty of revenue and cash flows arisingifem entity’s contracts with
customers. The guidance is effective for the imeand annual periods beginning on or after Decerhbe2016 with early adoption not
permitted. The guidance permits the use of eitlretraspective or cumulative effect transition negthThe Company has not yet
selected a transition method and is currently eatalg the impact of the amended guidance on itsaatated financial statements and
related disclosures.

Stock-Based Compensation — In June 2014, the FASEd ASU 2014-12 “Accounting for Share-Based Paysriéhen the Terms of
an Award Provide That a Performance Target Could&8@eved after the Requisite Service Period,” whiequires that a performance
target that affects vesting, and that could beea@d after the requisite service period, be treasea performance condition. As such,
the performance target should not be reflectediimating the grant date fair value of the awartisTupdate further clarifies that
compensation cost should be recognized in the gpémiavhich it becomes probable that the performaaoget will be achieved and
should represent the compensation cost attributakitee periods for which the requisite service &lasady been rendered. The guide
is effective for the interim and annual periodsibeing on or after December 15, 2015 and can bé&eappither prospectively or
retrospectively to all awards outstanding as ofitbginning of the earliest annual period preseatedn adjustment to opening retained
earnings. Early adoption is permitted. The Compargvaluating the impact, if any, of adopting thésv accounting guidance on its
consolidated financial statements.

CCT Agreements

On January 29, 2014, the Company entered into seeagent (the “CCT Agreement”) with Chengshan Gr@ompany Ltd.
(“Chengshan”) and The Union of Cooper Chengshaari8bng) Tire Company Co., Ltd. (the “Union”) regaglCooper Chengshan
(Shandong) Tire Company Ltd. (“CCT") that, amonbestmatters, provides Chengshan, with certain ¢immdi and exceptions, a
limited contractual right to either (i) purchase thompany’s 65 percent equity interest in CCT top6ércent of the Option Price (as
defined below) or (i) sell its 35 percent equityarest in CCT to the Company for 35 percent of@péon Price. In the event
Chengshan elects not to exercise its right to @mselihe Company’s equity interest or sell its agein CCT to the Company, the
Company has the right to purchase Chengshan’s f8&eequity interest in CCT for 35 percent of @gtion Price subject to certain
conditions. In the event neither Chengshan noCihimpany exercises their respective options pridhédr expiration, the agreement
allows for continuation of the joint venture asremtly structured.

The “Option Price” under the CCT Agreement is dediras the greater of (i) the fair market value 6fTn a stand-alone basis, which
value will not take into consideration the valuetod trademarks and technologies licensed by thegaay to CCT, as determined by
internationally recognized valuation firm (the “C@aluation”) and (ii) $435,000.
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Under the terms of the CCT Agreement, once theddRirice is determined, the noncontrolling sharééiohas 45 days to elect to eit
purchase the Company’s 65 percent ownership iriteré€3CT for 65 percent of the Option Price or $elthe Company its 35 percent
ownership interest in CCT at 35 percent of the @pRrice or do neither. If the noncontrolling stenider does not exercise these
options, the options shall expire and the Comp#ayl fiave the right to purchase the noncontrolihgreholder’s 35 percent ownership
interest in CCT at 35 percent of the Option Pridee CCT Agreement provides that, if the CCT valuais not provided on or before
August 11, 2014 (the “Option Commencement Dead)irtee options of both parties will terminate arddf no effect unless the
Company, at its sole discretion, elects to extéeddieadline for the CCT valuation. On August 11,£2Qhe Company extended the
Option Commencement Deadline from August 11, 2@14ugust 14, 2014 to allow the parties to finalize Option Agreement and
related matters.

As contemplated by the CCT Agreement, on Augus2044, the Company, Cooper Tire Investment HoldBaybados) Ltd., a wholly
owned subsidiary of CTB, Chengshan and Prairiedtment Limited (“Prairie”), a wholly owned subsidiaof Chengshan, entered into
an option agreement (the “Option Agreement”). Thati@ Agreement further extended the Option Comragrent Deadline until
August 24, 2014. Furthermore, the Option Agreemamipng other matters, sets forth the details fer@sing the options under the
CCT Agreement and effecting the transactions puntsiigreto.

The CCT Agreement and the Option Agreement arerapand in addition to the purchase, sale, tranggt of first refusal and other
protective rights set forth in the existing joirtniure agreement between the Company and Chenggtharespect to CCT, which
continues to be in effect and fully operational.

The Company determined the CCT Agreement consditatteaccounting extinguishment and new issuanteedfhengshan Group’s
equity interest in CCT. In accordance with AccongtBtandard Codification (“ASC”) 810, “Consolidatip changes in a parent’s
interest while the parent retains its controllingahcial interest in its subsidiary shall be acdedrfor as equity transactions. Therefore,
gains and losses are not recorded in the Condésesblidated Statement of Income as a result o€tB& Agreement. The Compan:
required to measure the noncontrolling sharehotderest at fair value as of January 29, 2014frdwesaction date (the “Transaction
Date Assessment”).

The measurement of the noncontrolling shareholtterést as of the transaction date was determipeddessing CCT as an ongoing
component of the Comparsybperations. The Transaction Date Assessment @taserant to be representative of the fair markktevat
CCT as a stand-alone entity as defined by the C@reément. Further, the Transaction Date Assessatemtonsidered specific
discounts attributable to a noncontrolling shardbpinterest, including discounts for lack of cohwf the entity and lack of
marketability. Any adjustment to the noncontrollistgareholder interest as a result of the Tranga&iate Assessment was offset by a
reduction to Capital in excess of par value, todakent available, with any remaining amount tréate a reduction in Retained earnir

In addition, because the CCT Agreement providespdtcall options to the noncontrolling sharehold&rest owner, these options
should be measured at fair value (the “Options ss®sent”). Adjustments to the carrying value of the noncotlitrgishareholder intere
as a result of the Options Assessment were toclagetd like a dividend to the noncontrolling shalééointerest owner. Any adjustment
to the noncontrolling shareholder interest as alres the Options Assessment is offset by a rédadb Retained earnings and reflected
in the computation of earnings per share availabtee Company’s common stockholders.
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Further, as a result of the CCT Agreement, duttiregteérm of its put option rights, the noncontrglishareholder interest in CCT has
redemption features that are not within the cordfdhe Company. Accordingly, the noncontrollingastholder interest in CCT is
recorded outside of total equity. If the Transatiiate Assessment and Options Assessment resutiégmcontrolling shareholder
interest that is less than 35 percent of the minin@ption Price, ASC 480, “Distinguishing Liabilisdrom Equity”, requires that the
noncontrolling shareholder interest be adjusteg8btpercent of the minimum Option Price.

The Company’s Transaction Date Assessment, in daoce with the appropriate accounting guidanceltessin an adjustment to the
redeemable noncontrolling shareholder interes28{ 385, increasing the total noncontrolling shaldéwointerest to $152,250. The
Options Assessment did not result in any furthgustthent to the redeemable noncontrolling sharedrdfterest. The redeemable
noncontrolling shareholder interest was classifiatside of permanent equity on the Company’s Cosel@iConsolidated Balance
Sheets, in accordance with the authoritative adiogiguidance.

On August 24, 2014, the CCT valuation was completedn internationally recognized valuation firnneTCCT valuation amount was
approximately $437,700. As contemplated by the @@feement, the CCT Valuation amount is to be usetth@ Option Price, as it is
greater than $435,000. Subsequent to the TransdRtite Assessment, in accordance with ASC 480;ahging value of the
redeemable noncontrolling shareholder interestavatuated to determine if the redemption valuefaseoreporting date exceeds the
carrying value. At September 30, 2014, no adjustritethe redeemable noncontrolling shareholderéstavas required as the carrying
value of $168,435 is greater than the redemptidmevaf $153,206, which is 35 percent of the CCTua#ibn amount of $437,700.

The Company has determined that the recurringsédire measurements related to CCT rely primarifCompany-specific inputs and
the Company’s assumptions about the use of thésaasd settlements of liabilities, as observabpeiis are not available and, as such,
reside within Level 3 of the fair value hierarchy/defined in Footnote 5. The Company utilized tipagties to assist in the determina
of the fair value of CCT based upon internal angal inputs considering various relevant markatigactions, discounted cash flow
valuation methods and probability weighting, amottger factors.

In October 2014, the Company received the requoeimentation from the noncontrolling shareholdésriest owner indicating its
intent to exercise its call option under the CCTréagment. After reviewing such documentation anckimgrwith the noncontrolling
shareholder interest owner to confirm necessapsdtemove forward, the Company and noncontroihgreholder interest owner are
proceeding with the proposed sale of the Companiesest in CCT to the noncontrolling shareholdgeiest owner in accordance with
the procedures set out in the Option Agreementiidtieg seeking the required governmental appro&teuld the noncontrolling
shareholder interest owner purchase Cooper’s atake joint venture, Cooper will continue to hafétake rights, with CCT agreeing
to produce Cooper branded products until mid-2@&ked on the timeline of events and informatiorvkmahe Company evaluated its
accounting for CCT in accordance with U.S. GAAP andcluded that no change in the accounting for @d€quired as of September
30, 2014.

Share Repurchase Progran

On August 6, 2014, the Company entered into a $2ildn accelerated share repurchase program @8R’ program”) with a major
financial institution (the “ASR Counterparty”) tepurchase shares of the Company’s common stoclerdhd ASR program, the
Company paid $200 million to the ASR Counterpany eeceived 5,567,154 shares of its common stashk fhe ASR Counterparty,
which represents approximately 80 percent of tl@eshexpected to be purchased pursuant to the A&Ram, based on the closing
price on August 6, 2014. The total number of shtrd®e repurchased under the ASR program will lsedh@enerally on the volume-
weighted average price of the Company’s commorkstess a discount, during the repurchase periggjgest to provisions that set a
minimum and maximum number of shares. The totallemof shares to be repurchased will be determanefihal settlement, which
the Company expects to occur no later than thé fiapurchase date in February 2015, although settté may be accelerated or dele
under certain circumstances. The ASR program iswated for as treasury stock repurchase transagtieducing the weighted average
number of basic and diluted common shares outsigrui the 5,567,154 shares initially repurchased,as a forward contract indexed
to the Company’s own common stock for the fututflesaent provisions. The forward contract is acdedrfor as an equity instrument.
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Earnings Per Share

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

Three months ended Septembel Nine months ended September
2013 2014 2013 2014
Numerator
Numerator for basic and diluted earnings per shalet
income (loss) attributable to common stockholc $ (168) $ 4769¢ $ 9139 $ 131,31
Denominatol
Denominator for basic earnings per share - weighted
average shares outstand 63,36: 60,60¢ 63,31: 62,50¢
Effect of dilutive securities - stock options arttier stock
units — 1,02¢ 967 96¢
Denominator for diluted earnings per share - adjlist
weighted average shares outstanc 63,36: 61,62¢ 64,27¢ 63,47

Basic earnings (loss) per sha
Net income (loss) attributable to Cooper Tire & Reb
Company common stockholde $ (0.00 $ 0.7¢ $ 1.4 % 2.1C

Diluted earnings (loss) per sha
Net income (loss) attributable to Cooper Tire & Reb
Company common stockholde $ (0.00) $ 077 $ 14z  $ 2.07

All options to purchase share of the Company’s comistock were included in the computation of difiuérnings per share as the
options’ exercise prices were less than the averagket price of the common shares at both Septe8the2013 and 2014.

The weighted-average number of shares outstandied im the computation of basic and diluted eamyey share reflects the
Company’s initial receipt of 5,567,154 shares pamsuo the ASR program during the quarter endedeBaper 30, 2014. The weighted-
average number of shares outstanding used in thpuwation of basic and diluted earnings per shassdot include additional shares,
if any, the Company may receive upon final settletod the ASR program. The effect of these potétilditional shares was not
included in the computation of diluted earnings gleaire for the three and nine months ended Septe86b2014 because the inclusion
of these potential additional shares would haven lzexi-dilutive.

Fair Value Measurements

Derivative financial instruments are utilized by tBompany to reduce foreign currency exchange.rigks Company has established
policies and procedures for risk assessment andghmval, reporting and monitoring of derivativieahcial instrument activities. The
Company does not enter into financial instrumeaotgriding or speculative purposes. The derivdtivancial instruments include fair
value and cash flow hedges of foreign currency swpes. The change in values of the fair value goreurrency hedges offset excha
rate fluctuations on the foreign currency-denongdahtercompany loans and obligations. The Compaeygently hedges exposures in
the Euro, Canadian dollar, British pound sterli@giss franc, Swedish krona, Norwegian krone, Maxigaso and Chinese yuan
generally for transactions expected to occur withennext 12 months. The notional amount of theseign currency derivative
instruments at December 31, 2013 and Septemb@034d, was $148,036 and $190,559, respectively. thaterparties to each of these
agreements are major commercial banks.
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The Company uses foreign currency forward contrastsedges of the fair value of certain non-U.8addenominated asset and
liability positions, primarily accounts receivatdad debt. Gains and losses resulting from the itnfacurrency exchange rate
movements on these forward contracts are recogimzig accompanying Condensed Consolidated StatsroéOperations in the
period in which the exchange rates change andtdffedforeign currency gains and losses on thenlyidg exposure being hedged.

Foreign currency forward contracts are also usdtbtige variable cash flows associated with foredasales and purchases
denominated in currencies that are not the funatioarrency of certain entities. The forward coatsehave maturities of less than
twelve months pursuant to the Company’s policies lseddging practices. These forward contracts nimeetriteria for and have been
designated as cash flow hedges. Accordingly, tfeztfe portion of the change in fair value of sdictward contracts (approximately
$398 and $2,332 as of December 31, 2013 and Septe88b2014, respectively) are recorded as a sepesanponent of stockholders’
equity in the accompanying Condensed Consolidatddride Sheets and reclassified into earnings asetthged transactions occur.

The Company assesses hedge ineffectiveness quaursary) the hypothetical derivative methodologydbing so, the Company
monitors the actual and forecasted foreign curresadgs and purchases versus the amounts hedgbshtdyi any hedge ineffectiveness.
Any hedge ineffectiveness is recorded as an adgrstm the accompanying Condensed Consolidatedr8éaits of Income in the peri
in which the ineffectiveness occurs. The Compasyg pkerforms regression analysis comparing the ehamgalue of the hedging
contracts versus the underlying foreign currendgssand purchases, which confirms a high correladiod hedge effectiveness.

The derivative instruments are subject to mast#ingearrangements with the counterparties to theracts. The following table
presents the location and amounts of derivativeeungent fair values in the Condensed Consolidatgdrie Sheets:

December 31, 201 September 30, 201
Assets/(Liabilities)
Designated as hedging instrumel
Gross amounts recogniz $ 2,70z $3,13¢
Gross amounts offs (2,237) (689
Net amount: 47C 2,44¢
Not designated as hedging instrume
Gross amounts recogniz (121) 14¢
Gross amounts offs — —
Net amount: (121 14¢
Net amounts presentt Other current ass¢ $ 34¢ Other current asset: $2,59¢
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The following table presents the location and amadigains and losses on derivative instrumenthénCondensed Consolidated
Statements of Income:

Amount of Gain (Los¢

Amount of Gain (Los¢ Amount of Gain (Lost
Reclassified
Recognized in from Cumulative Recognized in
Derivatives Other Comprehensive Other Comprehensive Income
Designated as Income on Derivative Loss into Income on Derivatives
Cash Flow Hedgt (Effective Portion’ (Effective Portion' (Ineffective Portion’
Three Months Ended September 30
2013 $ (2,316 $ 88¢ $ 12€
Three Months Ended September 3C
2014 $ 5,80¢ $ 88t $ 21¢
Nine Months Ended September
2013 $ 2,92¢ $ 1,33¢ $ (84)
Nine Months Ended September 3C
2014 $ 4,11¢ $ 2,18¢ $ 45
Location of Amount of Gain (Loss
Gain (Loss) Recognized In Income on Derivativ
Derivatives not Recognized Three Months Ended Nine Months Ended
Designated a in Income or September 3( September 3(
Hedging Instrumen Derivatives 2013 2014 2013 2014
Foreign exchange contracts Other incom  $§ 274 $ 314 $ (359 $ 27C

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

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

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

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

a. Quoted prices for similar assets or liabilitiesagtive markets
b. Quoted prices for identical or similar assets abilities in nor-active markets
c. Pricing models whose inputs are observable fortankially the full term of the asset or liabilitgnd

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

Level 3. Financial assets and liabilities whosaigalare based on prices or valuation techniquésédbaire inputs that are both
unobservable and significant to the overall faiugameasurement. These inputs reflect managemamtisassumptions about the
assumptions a market participant would use inpgithe asset or liability.
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The valuation of foreign exchange forward contracas determined using widely accepted valuatiohrtigies. This analysis reflected
the contractual terms of the derivatives, including period to maturity, and used observable mdsksed inputs, including forward
points. The Company incorporated credit valuatidjustments to appropriately reflect both its owmperformance risk and the
respective counterparynonperformance risk in the fair value measureméithough the Company determined that the majafithe
inputs used to value its derivatives fall withinvieé2 of the fair value hierarchy, the credit vdioa adjustments associated with its
derivatives utilize Level 3 inputs, such as curmedit ratings, to evaluate the likelihood of défdy itself and its counterparties.
However, as of December 31, 2013 and Septembé&03@, the Company assessed the significance dfnbact of the credit valuation
adjustments on the overall valuation of its defixapositions and determined that the credit vadmaadjustments were not significan
the overall valuation of its derivatives. As a fgsihe Company determined that its derivative atibns in their entirety were classified
in Level 2 of the fair value hierarchy.

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

The following table presents the Companfair value hierarchy for those assets and ligdmlimeasured at fair value on a recurring t
as of December 31, 2013 and September 30, 2014:

December 31, 201

Quoted Price Significant
in Active Markets Other Significant
Total for Identical Observablt Unobservabl
Assets Assets Inputs Inputs
(Liabilities) Level (1) Level (2) Level (3)
Foreign Exchange Contracts $ 34¢ $ — $ 34¢ $ _
Stock-based Liabilities $ (12,467) $ (12,467) $ — $ —
September 30, 201
Quoted Prices Significant
in Active Markets Other Significant
Observable Unobservable
Total for Identical
Assets Assets Inputs Inputs
(Liabilities) Level (1) Level (2) Level (3)
Foreign Exchange Contracts $ 2,59¢ $ — $ 2,59¢ $ —
Stock-based Liabilities $ (15,82() $ (15,82() $ — $ —
Redeemable noncontrolling shareholder interest $(153,20¢6) $ — $ — $ (153,20¢)

(see Footnote - CCT Agreement

The following table presents the movement in theel & fair value measurements for both the three-rane-month periods ended
September 30, 2014.

Fair Value Measurements Using Significan
Unobservable Inputs (Level 3]
Redeemable noncontrolling shareholder inte

Beginning Balance
Transfer into Level 3 - Redeemable
noncontrolling shareholder intere
Adjustment for CCT valuation amou

Ending Balanct

Three Months Ende¢

September 30, 201
$ (152,25()

(956
s (53200
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Nine Months Ende

September 30, 20
$ —
(152,25()

(95€)
$ (153,20



The Redeemable noncontrolling shareholder intésesicorded in the Condensed Consolidated BalaheetS at its carrying value of
$168,435. Since the carrying value is greater thar85 percent of the CCT valuation agreement djusément for the increase in fair
value is required.

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

December 31, 201
Fair Value Measurements Usi

Quoted Price Significant
in Active Markets Other Significant
for Identical Observablt Unobservabls
Carrying Instruments Inputs Inputs
Amount Level (1) Level (2) Level (3)
Cash and cash equivalents $ 397,73: $ 397,73: $ — $ —
Notes receivabl 86,96 86,96¢ — —
Restricted cas 2,75¢ 2,75¢ — —
Notes payabli (22,105 (22,104 — —
Current portion of lon-term debt (17,869 (17,86%) — —
Long-term debt (320,959 (334,759 — —

September 30, 201.
Fair Value Measurements Using

Quoted Prices Significant
in Active Markets Other Significant
Observable Unobservable
for Identical
Carrying Instruments Inputs Inputs
Amount Level (1) Level (2) Level (3)
Cash and cash equivalent $ 335,77¢ $ 335,77! $ — $ —
Notes receivable 90,09¢ 90,09¢ — —
Restricted cash 64C 64C — —
Notes payable (184,55) (184,55) — —
Current portion of long -term debt (15,559 (15,559 — —
Long-term debt (325,539 (353,339 — —
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Business Segment

The following table details information on the Camp’s operating segments. The North American Tegngent has been renamed the
Americas Tire segment to better reflect the Compmpypanding presence in Central and South Amerita.change did not impact t
financial results previously reported by the segmen

Three months ended Septembel Nine months ended September
2013 2014 2013 2014
Revenues
Americas Tire
External customer $ 618,84( $ 677,44 $1,812,79 $ 1,846,40:
Intercompany 14,20¢ 16,49 45,71 50,26
633,04! 693,93¢ 1,858,50. 1,896,66
International Tire
External customer 213,57¢ 242,63¢ 765,43! 758,82.
Intercompany 50,87: 70,77. 193,31t 191,35¢
264,45( 313,41! 958,75. 950,18:
Eliminations (65,07¢) (87,277) (239,029 (241,627
Net sales $ 832,41¢ $ 920,08: $2578,22 $ 2,605,22!
Segment profit (loss
Americas Tire $ 38,76: $ 7561¢ $ 169,38. $ 209,08(
International Tire 3,08: 22,787 62,32: 72,39«
Eliminations 1,73¢ (1,119 2,90( (2,37¢)
Unallocated corporate charg (15,677 (7,917) (40,86 (32,227)
Operating profi 27,90¢ 89,37 193,73t 246,87!
Interest expens (6,689 (7,050 (21,01¢) (20,96()
Interest incomi 27C 30¢ 707 1,08¢
Other- income (expense (349 (1,259 (587) (787)
Income before income tax $ 21,14¢ $ 81377 $ 172,84. $ 226,21t
Inventories

Inventory costs are determined using the lastiist-but (“LIFO”) method for substantially all U.8wentories. The current cost of this
inventory under the first-in, first-out (“FIFO”) ntteod was $432,906 and $468,418 at December 31, &0d September 30, 2014,
respectively. These FIFO values have been redugcegfiroximately $161,436 and $106,972 at Decembg?@13 and September 30,
2014, respectively, to arrive at the LIFO valueard@d on the Condensed Consolidated Balance SHéeisemaining inventories have
been valued under the FIFO or average cost mefibiohventories are stated at the lower of costrarket.

Stock-Based Compensation

The Company’s incentive compensation plans allemwG@bmpany to grant awards to key employees indhma bf stock options, stock
awards, restricted stock units (“RSUs”), stock agfation rights, performance stock units (“PSUdiyjdend equivalents and other
awards. Compensation related to these awardsasndieed based on the fair value on the date oftgnad is amortized to expense over
the vesting period. For restricted stock units padormance stock units, the Company recognizegeosation expense based on the
earlier of the vesting date or the date when thpleyee becomes eligible to retire. If awards casditled in cash, these awards are
recorded as liabilities and marked to market.
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The following table discloses the amount of stoekdsl compensation expense for the three- and niméhmperiods ended
September 30, 2013 and 2014.

Three months ended Septembel Nine months ended September
2013 2014 2013 2014
Stock options $ 98¢ $ 1,05¢ $ 2,96 $  3,14%
Restricted stock unit 28C 74¢ 83¢ 1,05¢
Performance stock uni 74C 42€ 2,66¢ 1,64(
Total stock based compensat $ 2,00¢ $ 2,23¢ $  6,47( $ 584t

Stock Options

In February 2012, executives participating in tb&22014 Long-Term Incentive Plan were granted &89 stock options which will
vest one-third each year through February 2015eliruary 2013, executives participating in the 22085 Long-Term Incentive Plan
were granted 330,639 stock options which will \ast-third each year through February 2016. In Fatyr2014, executives
participating in the 2014-2016 Long-Term IncentiRlan were granted 380,064 stock options whichweifit onethird each year throug
February 2017. The fair value of these options esignated at the date of grant using a Black-Sehmi¢ion pricing model with the
following weighted-average assumptions:

2013 2014
Risk-free interest rate 1.17% 2.0(%
Dividend yield 1.7% 1.6%
Expected volatility of the Compa’s common stoc 0.64¢ 0.64(
Expected life in year 6.C 6.C

The weighted average fair value of options gramiezD13 and 2014 was $12.97 and $12.26, respegtivel
The following table provides details of the stogkion activity for the nine months ended Septendfer2014:

Number of
Shares
Outstanding at January 1, 2014 1,710,24.
Granted 380,06
Exercisec (195,63)
Expired (53,000
Cancellec (24,64)
Outstanding at September 30, 2( 1,817,03
Exercisable 1,043,87.
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Restricted Stock Units (RSUs)
The following table provides details of the noneesRSU activity for the nine months ended Septer8bep014:

Number o
Restrictec
Units

Nonvested at January 1, 20 60,68¢
Granted 166,50(
Vested (29,029
Accrued dividend equivalen 1,132
Nonvested at September 30, 2( 199,29(

Performance Stock Units (PSUSs)

Executives participating in the Company’s Long-Tdntentive Plan for the plan year 2012-2014 eard$?&d cash. Any units and
cash earned during 2012, 2013 and 2014 will veBeaember 31, 2014.

Executives participating in the Company’s Long-Tdnoentive Plan for the plan year 2013-2015 eard$?&nhd cash. Any units and
cash earned during 2013 and 2014 will vest at Déeerdl, 2015.

Executives participating in the Company’s Long-Tdnoentive Plan for the plan year 2014-2016 eard$&nhd cash. Any units and
cash earned during 2014 will vest at December 3162

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

Performance stock units outstanding at Januar@14 156,77:
Cancellec (3,129
Accrued dividend equivalen 1,952
Performance stock units outstanding at Septemhe2Bt 155,59¢

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

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

Pension Benefit- Domestic

Three months ended Septembel Nine months ended September
2013 2014 2013 2014
Components of net periodic benefit cc
Service cos $ 2,97( $ 2,44( $  8,90¢ $ 7,32
Interest cos 9,65 10,711 28,97 32,13:
Expected return on plan ass (11,889 (13,13¢) (35,66¢) (39,40°)
Amortization of actuarial los 11,08¢ 7,008 33,25: 21,01¢
Net periodic benefit co: $ 11,82« $ 7,02( $ 35,47 $ 21,06
Pension Benefit- Internationa
Three months ended Septembel Nine months ended September
2013 2014 2013 2014
Components of net periodic benefit cc
Service cos $ 3 $ 3 $ 9 $ 9
Interest cos 3,88¢ 4,972 11,61 14,907
Expected return on plan ass (3,716 (5,069 (11,109 (15,179
Amortization of actuarial los 1,627 2,14: 4,86t 6,42:
Net periodic benefit cot $ 1,79¢ $ 2,05¢ $ 537 $ 6,16(
Other Postretirement Benef
Three months ended Septembel Nine months ended September
2013 2014 2013 2014
Components of net periodic benefit cc
Service cos $ 958 $ 601 $ 2,86( $ 1,80z
Interest cos 2,69¢ 2,82 8,09 8,47¢
Amortization of prior service co: (142) (141 (425) (424
Amortization of actuarial los 47¢€ — 1,43¢ —
Net periodic benefit cot $ 3,98 $ 3,281 $ 11,96¢ $ 9,85¢

20



10.

11.

(@)
(b)

(c)
(d)

Stockholders Equity

The following table reconciles the beginning and efithe period equity accounts attributable to @odTire & Rubber Company and

the noncontrolling shareholders’ interests:

Balance at December 31, 2013

Reclassification of redeemable noncontrolling
shareholder intere

Net income

Other comprehensive incor

Accelerated stock repurchase progi

Dividends payable to noncontrolling shareholc

Stock compensation plans, including tax benefi284

Cash dividenc—$.315 per shar

Balance at September 30, 2(

Total Equity
Noncontrolling
Redeemabl Total Shareholde
Noncontrolling Parent Interest in Total
Shareholde Stockholder’ Consolidatec Stockholder’
Interest Equity Subsidiary Equity
$ — $ 990,86¢ $ 166,75¢ $1,157,62!
152,25( (28,28 (123,964 (152,25()
17,17: 131,31! 2,63 133,95(
(98¢€) 10,34 (1,06¢6) 9,27¢
(200,000 (200,00()
— — (2,570) (2,570
— 8,724 — 8,72¢
— (19,437 — (19,43:)
$ 168,43t $ 893,53( $ 41,79 $ 935,32

Changes in Cumulative Other Comprehensive Loss by &@nponent

The following tables present the changes in Curivd@ther Comprehensive Loss by Component fortiheet and nine-month periods
ended September 30, 2014. All amounts are presaetanf tax. Amounts in parentheses indicate debits

Three Months Ended September 30, 201

Cumulative Changes Unrecognized
Currency in the Fair Postretirement
Translation Value of Benefit
Adjustment Derivatives Plans Total
July 1, 2014 $ 61,44( $ (28¢) $ (462,72) $(401,56¢)
Other comprehensive income (loss) before
reclassification: (12,456 3,63%4a) 5,43%c) (3,389
Amount reclassifed from accumulated other
comprehensive los — (651)(b) 5,931(d) 5,28(
Net currer-period other comprehensive incoi (12,456 2,981 11,36¢ 1,891
September 30, 201 $ 48,98¢ $ 2,69: $ (451,35) $(399,679)

This amount represents $5,808 of unrealizedsgan cash flow hedges, net of tax of $2,176, wese recognized in Other
Comprehensive Loss (see Footno- Fair Value of Financial Instruments for additiodatails).

This amount represents $885 of gains on cashliledges, net of tax of $234, that were reclasbibut of Cumulative Other
Comprehensive Loss and are included in Other incomiae Condensed Consolidated Statements of In¢saee-ootnote 5 - Fair
Value of Financial Instruments for additional dishai

This amount represents $6,880 of Other Comprehersaome, net of $1,445, that was recognized ireO@ompenhensive Los

This amount represents amortization of priovise credit of $141 and amortization of actualislses of ($9,147), net of tax of $3,075,
that were reclassified out of Cumulative Other Cozhpnsive Loss and are included in the computatioret periodic benefit cost (see
Footnote ¢- Pension and Postretirement Benefits Other thasiBes for additional details
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(@)
(b)

(c)
(d)

12.

Nine Months Ended September 30, 201

Cumulative
Changes ir Unrecognized
Currency Postretirement
Translation the Fair
Value of Benefit
Adjustment Derivatives Plans Total
December 31, 2013 $ 59,66( $ 1,61t $ (471,29) $(410,02()
Other comprehensive income (loss) before
reclassification: (10,67¢) 2,591(a) 2,195(c) (5,897)
Amount reclassifed from accumulated other
comprehensive los — (1,51%)(b) 17,74°(d) 16,23
Net currer-period other comprehensive income (Ic (10,676 1,07¢ 19,94( 10,34:
September 30, 201 $ 48,98¢ $ 2,69: $ (451,35) $(399,679)

This amount represents $4,119 of unrealizedsgan cash flow hedges, net of tax of $1,528\tleae recognized in Other
Comprehensive Loss (see Footno- Fair Value of Financial Instruments for additiodatails).

This amount represents $2,185 of gains on ffashhedges, net of tax of $672, that were recfassiout of Cumulative Other
Comprehensive Loss and are included in Other incomiae Condensed Consolidated Statements of In¢saee-ootnote 5 - Fair
Value of Financial Instruments for additional ditpi

This amount represents $2,760 of Other Compreherissome, net of $567, that was recognized in Ofl@npenhensive Los

This amount represents amortization of prior sergiedit of $424 and amortization of actuarial éssef ($27,438), net of tax of $9,2I
that were reclassified out of Cumulative Other Cozhpnsive Loss and are included in the computatioret periodic benefit cost (see
Footnote ¢ Pensions and Postretirement Benefits Other thasi®enfor additional details

Comprehensive Income Attributable to NoncontrollingShareholder¢ Interests
The following table provides the details of the guahensive income attributable to noncontrollingreholders’ interests:

Three months ended September Nine months ended September
2013 2014 2013 2014

Net income attributable to noncontrolling shareleo

interests $ 3,46¢ $ 6,93¢ $ 16,34( $ 19,80¢
Other comprehensive incorr
Currency translation adjustmel 327 (1,08)) 2,07¢ (2,059
Comprehensive income attributable to noncontrolling

shareholder interests $ 3,79¢ $ 5,851 $ 18,41¢ $ 17,75




13.

14.

Product Warranty Liabilities

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

2013 2014
Reserve at January 1 $ 30,13¢ $ 30,85
Additions 15,03 13,98
Payment: (13,350 (14,88¢)
Reserve at September $ 31,82: $ 29,95(

Contingent Liabilities
Products Liability Claims

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

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

The Company accrues costs for products liabilitthattime a loss is probable and the amount ofdassbe estimated. The Company
believes the probability of loss can be establishradi the amount of loss can be estimated only efeain minimum information is
available, including verification that Company-pueed products were involved in the incident giviisg to the claim, the condition of
the product purported to be involved in the claine nature of the incident giving rise to the cland the extent of the purported injury
or damages. In cases where such information is kneach products liability claim is evaluated basedts specific facts and
circumstances. A judgment is then made to deterthi@eequirement for establishment or revisionrofiacrual for any potential
liability. The liability often cannot be determingdth precision until the claim is resolved.

23



Pursuant to applicable accounting rules, the Companrues the minimum liability for each known otaivhen the estimated outcome
is a range of possible loss and no one amountmittadt range is more likely than another. The Camgpgses a range of losses because
an average cost would not be meaningful since tbéygts liability claims faced by the Company angque and widely variable, and
accordingly, the resolutions of those claims havemormous amount of variability. The costs havgea from zero dollars to $33
million in one case with no “average” that is mefiul. No specific accrual is made for individualasserted claims or for premature
claims, asserted claims where the minimum inforomatieeded to evaluate the probability of a liapiktnot yet known. However, an
accrual for such claims based, in part, on managgsexpectations for future litigation activity dithe settled claims history is
maintained. Because of the speculative naturgigétion in the U.S., the Company does not beli@weeaningful aggregate range of
potential loss for asserted and unasserted cleam$®e determined. The Company’s experience hasrgmted that its estimates have
been reasonably accurate and, on average, casestided at amounts close to the reserves establistowever, it is possible an
individual claim from time to time may result in aberration from the norm and could have a matarphct.

The Company determines its reserves using the nuaflecidents expected during a year. During thidtquarter of 2014, the
Company increased its products liability reservéb®,037. The addition of another year of se#fured incidents accounted for $12,:
of this increase. Settlements and changes in tlreianof reserves for cases where sufficient infdiomais known to estimate a liability
increased by $1,706.

During the first nine months of 2014, the Compamyréased its products liability reserve by $40,49% addition of another year of
self-insured incidents accounted for $36,993 of thcrease. The Company revised its estimatestuieisettiements for unasserted and
premature claims. These revisions decreased theveeby $600. Finally, settlements and changelsdratnount of reserves for cases
where sufficient information is known to estimatkadility increased by $4,106.

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

The Company paid $5,701 during the third quarte2Gif4 to resolve cases and claims and has pai@@3&rough the first nine mont
of 2014. The Company’s products liability reseradalnce at December 31, 2013 totaled $189,513 (thertt portion of $70,472 is
included in Accrued liabilities and the long-termrtion is included in Other long-term liabilities the Condensed Consolidated
Balance Sheets). The products liability reservarmazd at September 30, 2014 totaled $191,052 (¢yroztion of $70,314).

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

For the three-month periods ended September 3@ &0d 2014, products liability expenses totaled B25 and $21,227, respectively.
For the nine-month periods ended September 30, 20d2014, products liability expenses totaled $8% and $62,039, respectively.
Products liability expenses are included in cogiads sold in the Condensed Consolidated Statsmoéiticome.
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Certain Litigation Related to the Apollo Merger

Following the announcement of the proposed acdmisdf the Company by wholly owned subsidiarief\pbllo Tyres Ltd. (the
“Apollo entities”) in June 2013, alleged stockhaklef the Company filed putative class action latgsin state courts in Delaware and
Ohio. These lawsuits, captionbdre Cooper Tire & Rubber Co. Stockholders Litigat No. 9658 VCL andiuld v. Cooper Tire &
Rubber Co., et alNo. 2013 CV 293, alleged that the directors of@menpany breached their fiduciary duties to the Camyfs
stockholders by agreeing to enter into the propasetsaction for an allegedly unfair price andreesresult of an allegedly unfair
process. The lawsuits sought, among other thirgdacdhtory and injunctive relief. As discussed tglon December 30, 2013, the
Company terminated the merger agreement with th@lépntities. Following the termination of the rger agreement, the plaintiffs
voluntarily dismissed the Delaware and Ohio lavssinitApril 2014.

On October 4, 2013, the Company filed a complairibe Court of Chancery of the State of DelawaaptionedCooper Tire Co. v.
Apollo (Mauritius) Holdings Pvt. Ltd., et aNo. 8980- VCG, asking that the Apollo entities bguired to use their reasonable efforts to
close the then pending merger transaction as etpesly as possible and also seeking, among ottireg$, declaratory relief and
damages. On October 14, 2013, the Apollo entitied Eounterclaims against the Company seekingadaitdry and injunctive relief.

On November 8, 2013, after expedited proceedimgscourt found that the Apollo entities had noteniatly breached the merger
agreement. On December 19, 2013, the Apollo estitieved for an entry of declaratory judgment segkirleclaration that the
conditions to closing the then pending transactiene not satisfied before the November 2013 t@al.December 30, 2013, the
Company terminated the merger agreement with th@lépntities, and requested payment of the revienrseination fee, which the
Apollo entities have refused to do. On OctoberZ1,4, the court granted Apollo’s motion for dectarg judgment.

The Company regularly reviews the probable outcofrmich legal proceedings, the expenses expected itccurred, the availability
and limits of the insurance coverage, and accroresuch legal proceedings at the time a loss ibaile and the amount of the loss can
be estimated.

An estimate of any such loss cannot be made atithés as no claims for damages against the Compawg been asserted and the
outcome of these pending proceedings cannot bécpeddvith certainty. The Company believes thaeblaspon information currently
available, any liabilities that may result from $beproceedings are not reasonably likely to hawaizrial adverse effect on the
Company’s liquidity, financial condition or resuti§ operations.

Federal Securities Litigation

On January 17, 2014, alleged stockholders of thegamy filed a putative class-action lawsuit agaihetCompany and certain of its
officers in the United States District Court foetDistrict of Delaware relating to the terminategofo transaction. That lawsuit,
captionedOFI| Risk Arbitrages, et al. v. Cooper Tire & Rubltaw., et al. No. 1:14-cv-00068-LPS, generally alleges that tbenGany
and certain officers violated the federal secwsitevs by issuing allegedly misleading disclosumesonnection with the terminated
transaction and seeks, among other things, dam@igesCompany and its officers believe that thegallions against them lack merit
and intend to defend the lawsuit vigorously.
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The Company regularly reviews the probable outcofreich legal proceedings, the expenses expectaelittcurred, the availability
and limits of the insurance coverage, and accroethése proceedings at the time a loss is prolzaizleéhe amount of the loss can be
estimated.

This case has recently been filed and is at ay statje. As a result, the outcome of these pergliogeedings cannot be predicted with
certainty and an estimate of any such loss carmatdide at this time. The Company believes thatcbagen information currently
available, any liabilities that may result from $beproceedings are not reasonably likely to hawaizrial adverse effect on the
Company’s liquidity, financial condition or resuti§ operations.

Stockholder Derivative Litigation

On February 24, March 6, and April 17, 2014, purpadistockholders of the Company filed derivativeéaas on behalf of the Company
in the U.S. District Court for the Northern Distraf Ohio and the U.S. District Court for the Distrof Delaware against certain current
officers and employees and the then current mendigh® Company’s board of directors; the Ohio lakgswere later consolidated into
a single proceeding and were subsequently traesféorthe U.S. District Court for the District oEl@ware. The Company is named i
nominal defendant in the lawsuits, and the lawssetk recovery for the benefit of the Company. [@hesuits, captioneBui, et al. v.
Armes, et al, No.1:14-cv-1272 (D. Del.) arfitzgerald v. Armes, et alNo. 1:14-cv-479 (D. Del.), allege that the deferiddmeached
their fiduciary duties to the Company by issuinggédly misleading disclosures in connection wiith terminated merger transaction.
The lawsuits also allege that the defendants \@dI&ection 14(a) of the Securities Exchange Adi984 by means of the same alleg:
misleading disclosures. The complaints also vahjoassert claims for waste of corporate assetsistiginrichment, “gross
mismanagement” and “abuse of control.” The compdasieek, among other things, unspecified money dasiom the defendants,
injunctive relief and an award of attorney’s fe&gurported shareholder of the Company has alsmitdd a demand to the Compasy’
board of directors that it cause the Company toegociaims against certain of the Company’s offi@ard directors for the matters
alleged in the shareholder derivative lawsuits.

The Company regularly reviews the probable outcofreich legal proceedings, the expenses expectaelittcurred, the availability
and limits of the insurance coverage, and accroresuich legal proceedings at the time a loss ibgirle and the amount of the loss can
be estimated.

These cases have recently been filed and areesrgnstage and they do not assert claims agd&iestompany. The outcome of these
pending proceedings cannot be predicted with ggytaind an estimate of any loss cannot be madesatiine. The Company believes
that based upon information currently availabley keabilities that may result from these proceediage not reasonably likely to have a
material adverse effect on the Company’s liquidityancial condition or results of operations.

Other Litigation

In addition to the proceedings described aboveCimapany is involved in various other legal prodegs arising in the ordinary course
of business. The Company regularly reviews the gioteboutcome of these proceedings, the expensestexito be incurred, the
availability and limits of the insurance coveraged accrues for these proceedings at the timesdadggobable and the amount of the
loss can be estimated. Although the outcome oktbesding proceedings cannot be predicted witlaicgytand an estimate of any such
loss cannot be made, the Company believes thdiabilities that may result from these proceediags not reasonably likely to have a
material adverse effect on the Company’s liquidityancial condition or results of operations.
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15.

Income Taxes

For the quarter ended September 30, 2014, the Gonrpaorded income tax expense of $26,740 (effectte of 32.5 percent
excluding discrete items) compared with $17,84%@ive rate of 44.7 percent excluding discretmggfor the comparable period in
2013. For the nineaonth period ended September 30, 2014, the Compaayded income tax expense of $75,093 (effectte of 33.(
percent excluding discrete items) compared with B85 (effective rate of 32.9 percent excluding dite items) for the comparable
period in 2013. The 2014 quarter and nine-montiodeéncome tax expense is calculated using thecsted multjurisdictional annua
effective tax rates to determine a blended annfittive tax rate. This rate differs from the Ut&deral statutory rate of 35 percent
primarily because of the projected mix of earniimggiternational jurisdictions with lower tax ratgrrtially offset by losses in
jurisdictions with no tax benefit due to valuatiaifowances. Income tax expense for the quartemametmonth period is higher due
primarily to increased earnings in both the U.2l aan-U.S. jurisdictions compared with the saméggisrof the prior year.

Tax expense for the quarter and nine-month peeoded September 30, 2014 included discrete taxerpaf $298 and $400,
respectively. This primarily includes amounts regat for U.S. return to provision differences anditiinal expense for uncertain tax
positions. For the quarter and nine-month periodied September 30, 2013, income tax expense irthudiéscrete tax expense of
$8,389 and $8,292, respectively. This primarilyludes amounts recorded for U.S. return to provisifierences, the expiration of
unused state tax credits, the unfavorable impadsberred tax assets from a U.K. statutory tax medeiction and additional expense for
uncertain tax positions.

The Company continues to maintain a valuation aloee pursuant to ASC 740, “Accounting for Income&és’ against a portion of its
U.S. and non-U.S. deferred tax asset positiort, @minot assure the utilization of these assetwddiiey expire. In the U.S., the
Company has offset a portion of its deferred tasetselating primarily to a capital loss carryfordidy a valuation allowance of
$22,072. In addition, the Company has recordedatimo allowances of $9,907 relating to non-U.S.aprating losses for a total
valuation allowance of $31,979. In conjunction witte Company’s ongoing review of its actual resaitd anticipated future earnings,
the Company will continue to reassess the possilafireleasing all or part of the valuation allaveas currently in place when they are
deemed to be realizable.

The Company maintains an ASC 740-10, “Accountingfocertainty in Income Taxes,” liability for unmegnized tax benefits for
permanent and temporary book/tax differences. At&aber 30, 2014, the Company’s liability, exclesof interest, totals
approximately $6,764. The Company accrued an immahamount of interest expense related to theseaagnized tax benefits during
the quarter.

The Company and its subsidiaries are subject wnigctax examination in the U.S. federal jurisdictémd various state and foreign
jurisdictions. With few exceptions, the Companydslonger subject to U.S. federal, state and forédg examinations by income and
franchise tax authorities for years prior to 2007.
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Item 2. MANAGEMENT 'S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AN D 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 the operations of the Campa discussion of past results for both of thenany’s segments, future outlook for the
Company and information concerning the liquiditglarapital resources of the Company. The Compangiséd results may differ materially
from those indicated herein, for reasons includiase indicated under the forward-looking stateméetding below.

Consolidated Results of Operations

Three months ended Septembel Nine months ended September
(Dollar amounts in millions except per share ams). 2013 Change 2014 2013 Change 2014
Revenues
Americas Tire
External customel $618.¢ 9.5% $677.¢ $1,812.¢ 1.% $1,846.
Intercompany 14.2 16.2% 16.5 45.7 10.1% 50.:
633.( 9.€% 693.¢ 1,858.! 2.1% 1,896.
International Tire
External customer 213.¢ 13.€% 242.¢ 765.2 -0.% 758.¢
Intercompany 50.€ 39.1% 70.€ 193.c -1.(% 191.
264.t 18.5% 313.¢ 958.% -0.€% 950.]
Eliminations (65.0) 33.% (87.2) (239.0) 1.1% (241.9
Net sales $832.4 10.5% $920.1 $2,578.: 1.C% $2,605.:
Segment profit (loss
Americas Tire $ 38.¢ 94.8% $ 75.€ $ 169. 23.4% $ 209.]
International Tire 3.1 635.5% 22.¢ 62.2 16.2% 72.2
Eliminations 1.7 -164.7% (2.7 2S¢ -182.&% (2.4)
Unallocated corporate charg (15.7) -49.7% (7.9 (40.9 -21.5% (32.9)
Operating profit 27.¢ 220.% 89.Z 193.7 27.5% 246.¢
Interest expens (6.7) 6.C% (7.0 (21.0 0.C% (21.0
Interest incom < 0.C% 0.3 0.7 57.1% 1.1
Other income (expens 0.9 333.% (1.3 (0.6) 33.% (0.9
Income before income tax 21.2 283.5% 81.c 172.¢ 30.% 226.2
Income tax expens 17.¢ 50.(% 26.7 65.1 15.2% 75.1
Net Income 3.4 1505.9% 54.¢ 107.7 40.9% 151.1
Noncontrolling shareholde’ interests (3.5 97.1% (6.9 (16.39) 21.5% (19.9
Net income (loss) attributable to Cooper Tire & RabCompan) $ (0.0 n/m $477 $ 914 43.7% $ 131.:
Basic earnings per she $ — $07¢ $ 144 $ 2.1C
Diluted earnings per sha $ — $ 077 $ 14z $ 2.0

Consolidated net sales for the three-month penmtté September 30, 2014 were $920 million, an asgef $88 million from the
comparable period one year ago. The increase isates for the third quarter of 2014 compared withthird quarter of 2013 was primarily
the result of increased unit volumes ($133 milligartially offset by less favorable pricing andkr(®49 million). The third quarter of 2013
included $122 million in reduced unit volumes asrbsth segments associated with the labor issue€ 8t The International Tire Operatic
segment experienced favorable exchange rates thitidequarter of 2014 ($4 million).
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The Company recorded operating profit in the tljudrter of 2014 of $89 million, an increase of $6illion compared with the third quarter
of 2013. Lower raw material costs ($86 million) werartially offset by unfavorable pricing and m$6¢ million). Unit volumes increased
($25 million) in the third quarter of 2014 compaseith the third quarter of 2013, which included $2#lion of reduced volume in 2013 as a
result of the labor issues at CCT. Products linbdharges ($5 million) and selling, general anthendstrative costs ($3 million) decreased
compared with the same period in 2013. In the thirdrter of 2013, the Company incurred $5 milliéiselling, general and administrative
costs associated with the then-pending merger agneewhich did not recur in 2014. Other operatingts were unfavorable ($3 million)
compared with the same period in 2013.

Manufacturing costs were $2 million favorable wieempared with the third quarter of 2013. The thjugrter of 2013 included $13 million
of costs associated with production curtailmenti@Americas Tire Operations segment and $7 miiliomanufacturing inefficiencies in the
International Tire Operations segment related €0GRT labor issues. The Americas Tire Operatiogsmgat incurred manufacturing
inefficiencies in the third quarter of 2014 assiin the process of reconfiguring its manufactuptants to increase production of higher va
higher margin tires while reducing the volume ofiér value, lower margin tires in response to acatdel demand for the higher value tire
is expected to take until mid-2015 to better maakduction mix to demand. Until that is achieveettain plants in North America will run at
a sub-optimal capacity which will affect cost eifiacy as it did in the third quarter.

Consolidated net sales for the nine-month periatkdrSeptember 30, 2014 were $2,605 million, areame of $27 million from the
comparable period one year ago. The increase isates for the first nine months of 2014 comparét the first nine months of 2013 was
primarily the result of increased unit volumes ($28illion), partially offset by less favorable prig and mix ($228 million). The third quar
of 2013 included $122 million in reduced unit volesracross both segments associated with the lsdues at CCT. The International Tire
Operations segment experienced favorable exchatge in the first nine months of 2014 ($21 million)

The Company recorded operating profit in the fiigie months of 2014 of $247 million, an increas&%8 million compared with the first
nine months of 2013. Lower raw material costs ($2@0on) were offset by unfavorable pricing andxn{$236 million). Unit volumes
increased ($46 million) in the first nine months26fl4 compared with the first nine months of 2048ich included $22 million of reduced
volume in 2013 as a result of the labor issuesGiE.@Products liability charges ($6 million) andlsg], general and administrative costs ($7
million) decreased compared with the same peridDitB. In the first nine months of 2013, the Conypiacurred $9 million of selling,
general and administrative costs associated wéhhan-pending merger agreement which did not riec2@14. Other operating costs,
including increased distribution costs, were unfabte ($10 million) compared with the same perin@013.

Manufacturing costs were $20 million favorable witempared with the first nine months of 2013. Tingt fiine months of 2013 included
$23 million of costs associated with productiontaiiments in the Americas Tire Operations segmadt®/ million in manufacturing
inefficiencies in the International Tire Operati@egment related to the CCT labor issues. The Aragire Operations segment incurred
manufacturing inefficiencies through the first nmenths of 2014 for the reason cited above.

The Company experienced decreases in the cosestafrcof its principal raw materials during thesfinine months of 2014 compared with
the comparable period of 2013. The principal raviemals for the Company include natural rubber tgtic rubber, carbon black, chemicals
and steel reinforcement components. Approximatslpé&rcent of the Company’s raw materials are petiratbased. Substantially all U.S.
inventories have been valued using the LIFO metifadventory costing which accelerates the impaatdst of goods sold from changes to
raw material prices.

The Company strives to assure raw material andggreempply and to obtain the most favorable prigiogsible. For natural rubber and nat
gas, procurement is managed through a combinatibaying forward of production requirements andizitig the spot market. For other
principal materials, procurement arrangements dekupply agreements that may contain fornlased pricing based on commodity indi
multi-year agreements or spot purchase contradtie\the Company uses these arrangements to satisfiyal manufacturing demands, the
pricing volatility in these commodities contributiesthe difficulty in managing the costs of raw erals.
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Products liability expenses totaled $21 million &26 million in the third quarter of 2014 and 208&spectively. Products liability expenses
totaled $62 million and $68 million in the firstn@ months of 2014 and 2013, respectively. The aa@mthe liability results from claim
settlements and adjustments to existing resengesdban the Company’s quarterly comprehensive reviesutstanding claims. Additional
information related to the Company’s accountingdarducts liability costs appears in the Noteshto@ondensed Consolidated Financial
Statements.

Selling, general, and administrative expenses Ww&8million in the third quarter of 2014 (7.4 pertef net sales) and $69 million in the tt
quarter of 2013 (8.3 percent of net sales). Fonthe-month period ended September 30, 2014, gelli@neral and administrative expenses
were $206 million (7.9 percent of net sales) coragao $212 million (8.2 percent of net sales) far tomparable period of 2013. The
Company'’s continued investment in Cooper brandsailp was offset by the absence of expenses rglatitthe then-pending merger
agreement with a wholly-owned subsidiary of Apadtidhe third quarter of 2013. The year-to-date dase in selling, general and
administrative expenses is primarily attributaloléhte absence of Apollo transaction-related cgstgijally offset by the Compang’continuec
investment in Cooper brands globally.

Interest expense, interest income and other inagemained consistent for both the three-month and-month periods of 2014 and 2013.

For the quarter ended September 30, 2014, the Qompaorded income tax expense of $27 million @fe rate of 32.5 percent excluding
discrete items) compared with $18 million (effeetrate of 44.7 percent excluding discrete itemsjHe comparable period in 2013. For the
nine-month period ended September 30, 2014, thep@oyrecorded income tax expense of $75 milliofe¢tive rate of 33.0 percent
excluding discrete items) compared with $65 mill{effective rate of 32.9 percent excluding discitms) for the comparable period in
2013. The 2014 quarter and nine-month period inctamexpense is calculated using the forecastet-utikdictional annual effective tax
rates to determine a blended annual effectivedtex his rate differs from the U.S. federal statytate of 35 percent primarily because of
the projected mix of earnings in international gdictions with lower tax rates, partially offset logses in jurisdictions with no tax benefit due
to valuation allowances. Income tax expense fogtheter and nine-month period is higher due prim&r increased earnings in both the
U.S. and non-U.S. jurisdictions compared with thme periods of the prior year.

Tax expense for the quarter and nine-month peeoded September 30, 2014 included discrete taxnerpef $0.3 million and $0.4 million,
respectively. This primarily includes amounts releat for U.S. return to provision differences anditinal expense for uncertain tax
positions. Tax expense for both the quarter and-manth periods ended September 30, 2013 includedetéstax expense of $8 million. T
primarily includes amounts recorded for U.S. retiarprovision differences, the expiration of unuseate tax credits, the unfavorable impact
on deferred tax assets from a U.K. statutory téx maduction and additional expense for uncerirpbsitions.

The Company continues to maintain a valuation aloee pursuant to ASC 740, “Accounting for Incom&é&” against a portion of its U.S.
and non-U.S. deferred tax asset position, as naasssure the utilization of these assets befag ¢xpire. In the U.S., the Company has
offset a portion of its deferred tax asset relapnignarily to a capital loss carryforward by a \ation allowance of $22 million. In addition, -
Company has recorded valuation allowances of $lbmrelating to non-U.S. net operating lossesddotal valuation allowance of $32
million. In conjunction with the Company’s ongoingyiew of its actual results and anticipated fute@enings, the Company will continue to
reassess the possibility of releasing all or phthe valuation allowances currently in place witegy are deemed to be realizable.
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Americas Tire Operations Segment

(Dollar amounts in millions
Net sales
Operating profit
Operating margil
United States unit shipments chang
Passenger tire
Segmen
RMA members
Total Industry
Light truck tires
Segmen
RMA members
Total Industry
Total light vehicle tire:
Segmen
RMA members
Total Industry
Total segment unit sales char

Three months ended September 3

Nine months ended Septmber 3

2013 Change 2014 2013 Change 2014
$633.( 9.6% $693.¢  $1,858.t 2.1% $1,896.
$ 38.¢ 94.6% $ 75.€ $ 169. 23.49% $ 209.1

6.1% 4.8 point: 10.€% 9.1% 1.9 point: 11.C%
10.5% 6.C%
0.2% 1.2%
3.1% 4.5%
10.€% 16.€%
1.1% 4.2%
0.C% 3.€%
10.€% 8.1%
0.2% 1.€%
2.7% 4.4%
11.1% 8.7%

The source of this information is the Rubber Mantifeers Association (“RMA”) and internal sources.

Overview

The North American Tire segment has been renameeditiericas Tire Operations segment to better reflecCompany’s expanding
presence in Central and South America. The AmerigasOperations segment manufactures and markstsepger car and light truck tires,
primarily for sale in the U.S. replacement marHléte segment has a joint venture manufacturing ¢iperan Mexico, Corporacion de
Occidente SA de CV (“COOCSA") which supplies paggarcar tires to the U.S., Central American andtisémerican markets. The
segment also distributes tires for racing, mediurk and motorcycles that are manufactured by tm@any’s International Tire Operations
segment. Major distribution channels and custorimetade independent tire dealers, wholesale distoits, regional and national retail tire
chains, and large retail chains that sell tirewelf as other automotive products. The segment doesurrently sell its products directly to
end users, except through three Compamped retail stores. The segment sells a limitedbar of tires to original equipment manufactur
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Sales

Net sales of the Americas Tire Operations segnmrthe third quarter of 2014 increased $61 million9.6 percent, from the third quarter
2013. The increase in sales was a result of highievolumes ($82 million), partially offset by waforable pricing and mix ($21 million). T
third quarter of 2013 included $29 million in reédcunit volumes associated with the labor issu€Cat. Unit shipments for the segment
increased 11.1 percent compared with the thirdtquaf 2013. In the U.S., the segment’s unit shiptaef total light vehicle tires increased
10.6 percent in the third quarter of 2014 compavitd the third quarter of 2013. This increase corapavith a 0.3 percent increase in total
light vehicle shipments experienced by the membetse Rubber Manufacturers Association (“RMA”)daa 2.7 percent increase in total
light vehicle shipments experienced for the tatdlistry (which includes an estimate for non-RMA rbens).

Net sales of the Americas Tire Operations segnarthe first nine months of 2014 increased $38iamjlor 2.1 percent, from the first ni
months of 2013. The increase in sales was a reShigher unit volumes ($173 million), partiallyfeét by unfavorable pricing and mix ($135
million). The first nine months of 2013 included%aillion in reduced unit volumes associated wita labor issues at CCT. Unit shipments
for the segment increased 8.7 percent comparecdtmathine-month period ended September 30, 201iBelt).S., the segment’s unit
shipments of total light vehicle tires increaset] @ercent in the first nine months of 2014 compavéel the comparable period of 2013. This
increase compares with a 1.6 percent increasedhlight vehicle shipments experienced by the memlof the RMA, and a 4.4 percent
increase in total light vehicle shipments expergshfor the total industry.

Operating Profit

Operating profit for the segment increased $37ianilto $76 million in the third quarter of 2014 cpared with the third quarter of 2013.
Lower raw material costs ($55 million) were paitiaiffset by unfavorable pricing and mix ($27 nolh). Unit volumes increased ($14
million) in the third quarter of 2014 compared wikte third quarter of 2013, which included $6 roifliof reduced volume as a result of the
labor issues at CCT. Products liability chargesenewer ($5 million) compared with the same peiim@013. Selling, general and
administrative costs increased ($6 million) compaséth the third quarter of 2013, primarily as auk of increased investment in the Cooper
brand. Other operating costs, including increasstiildution costs, were unfavorable ($4 millionygoared with the same period in 2013.

Manufacturing costs were comparable to the thirargu of 2013. The third quarter of 2013 includd@ #nillion of costs associated with
production curtailments. The segment incurred maetufing inefficiencies in the third quarter of 20fklated to the ongoing reconfiguration
of its plants as discussed above.

The segment recorded operating profit in the filse months of 2014 of $209 million, an increas&4® million compared with the first nine
months of 2013. Lower raw material costs ($140ian)l were offset by unfavorable pricing and mix 39Imillion). Unit volumes increased
($33 million) in the first nine months of 2014 coanpd with the first nine months of 2013, which ugd $6 million of reduced volume as a
result of the labor issues at CCT. Products ligbdharges were lower ($6 million) compared wite #ame period in 2013. Selling, general
and administrative costs increased ($6 million) parad with the first nine months of 2013, primasdlya result of increased investment ir
Cooper brand. Other operating costs, includingeased distribution costs, were unfavorable ($1lian)l compared with the same period in
2013.

Manufacturing costs were $17 million favorable witempared with the first nine months of 2013. Ting hine months of 2013 included
$23 million of costs associated with productiontailiments. The segment incurred manufacturing iciefficies through the first nine months
of 2014 related to the ongoing reconfigurationtsfalants as discussed above.

The segment’s internally calculated raw materideiof 194 during the quarter was a decrease gbétdent from the same period of 2013.
The raw material index decreased 2.4 percent framuarter ended June 30, 2014.
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International Tire Operations Segment

Three months ended September 3 Nine months ended September 3
(Dollar amounts in millions 2013 Change 2014 2013 Change 2014
Net sales $264.5 18.5% $313.¢ $958.¢ -0.€¢% $950.Z
Operating profi $ 3.1 635.2% $ 22.& $ 62.2 16.2% $ 724
Operating margil 1.2% 6.1 point: 7.2% 6.5% 3.0 point: 9.5%
Unit sales chang 28.2% 9.2%

Overview

The International Tire Operations segment hasiatiitl operations in the U.K., the PRC and Serli@ U.K. entity manufactures and marl
passenger car, light truck, motorcycle and radireg tand tire retread material for domestic andglaonarkets. In the PRC, CCT manufactt
and markets radial and bias medium truck tireselbas passenger and light truck tires for domesmstit global markets. Cooper Kunshan -
manufactures light vehicle tires and, under anemgent with the government of the PRC, these tira®wexported to markets outside of the
PRC through 2012. Beginning in 2013, tires produsietthe facility have also been sold in the doneastarket. The Serbian entity
manufactures light vehicle tires primarily for tRaropean markets. The majority of the tires martufad by the segment are sold in the
replacement market, with a relatively small peragetcurrently sold to OEMSs.

Sales

Net sales of the International Tire Operations sagrfor the third quarter of 2014 increased $4%iom) or 18.5 percent from the third quai
of 2013. The increase in sales was a result ofdnighit volumes ($90 million), partially offset lmpnfavorable pricing and mix ($45 million).
The segment experienced favorable exchange raths third quarter of 2014 ($4 million). The thijdarter of 2013 included $116 million in
reduced unit volumes associated with the laboesst CCT.

Net sales of the International Tire Operations sagrfor the first nine months of 2014 decreased#®on, or 1.0 percent from the first nit
months of 2013. The decrease in sales was a afautifavorable pricing and mix ($131 million), pally offset by higher unit volumes ($1I
million). The segment experienced favorable excbamages in the first nine months of 2014 ($21 wil)i The first nine months of 2013
included $116 million in reduced unit volumes asst@z with the labor issues at CCT

Operating Profit

Operating profit for the segment increased $20iomilto $23 million in the third quarter of 2014 finathe third quarter of 2013. Lower raw
material costs ($39 million) were partially offést unfavorable pricing and mix ($35 million). Uriblumes increased ($11 million) in the
third quarter of 2014 compared with the third geadf 2013, which included $15 million of reducemlume as a result of the labor issues at
CCT. Manufacturing costs were favorable ($2 miljicompared with the third quarter of 2013, whictliled $7 million in manufacturing
inefficiencies related to the CCT labor issuesli@glgeneral and administrative costs ($1 milliang other operating costs ($2 million)
decreased compared with the third quarter of 2013.

33



The segment recorded operating profit in the firse months of 2014 of $72 million, an increas&b® million compared with the first nine
months of 2013. Lower raw material costs ($98 mmil)iwere offset by unfavorable pricing and mix ($illion). Unit volumes increased
($13 million) in the first nine months of 2014 coanpd with the first nine months of 2013, which u#d $15 million of reduced volume as a
result of the labor issues at CCT. Manufacturingteavere favorable ($3 million) compared with tleenparable period of 2013, which
included $7 million in manufacturing inefficiencieslated to the CCT labor issues. Selling, geramndladministrative costs ($5 million) and
other operating costs ($2 million) decreased comgbaiith the first nine months of 2013.

Outlook for Company

The Company expects to determine the long-term ostiige of the CCT Joint Venture pursuant to the psscset out in the Option Agreement
as described above. The Company will continue tsymiits strategic goals for growth, including init@a, regardless of changes to the long-
term ownership of CCT.

Third quarter raw material costs were down by apipnately 2 percent from the second quarter of 204dnagement anticipates fourth
quarter raw material costs will be down slightlynquared to the third quarter. The long-term raw mateutlook is for costs to generally
trend higher with periods of volatility.

The Company continues to invest in the businessapdcts capital expenditures for 2014 to rangea {475 million to $185 million.
The Company expects its effective tax rate for 2@l1¥most likely be between 30 percent and 35 patc

The Company expects the global tire markets retniginly competitive, with economies in varying stagé recovery or growth. The
Company remains confident that its transformedrimss model and continued solid execution of itstagic plan will position it to perform
well in the future. The Company continues to expecheet or exceed industry unit volume growthtsnlargest markets this year.

Liquidity and Capital Resources

Generation and uses of casl®perating activities generated $98 million of cdshing the first nine months of 2014 compared wittash
generation of $123 million during the first nine milas of 2013. Net income adjusted for non-cashgewprovided $220 million and $238
million during the first nine months of 2013 andl2Qrespectively. Changes in operating assetsiabitities consumed $97 million and $140
million during the first nine months of 2013 andl20respectively. The labor disruptions at CCT @12 impacted inventory and accounts
payable balances. During 2014, these balancesretiwaed to more normal levels. The increase in@ets and notes receivable is the result
of strong third quarter 2014 sales, the offeringxtended terms to some customers and the champgginent pattern of one large customer.

Net cash used in investing activities during thstfinine months of 2013 and 2014 reflect capitpleexitures of $135 million and $1.
million, respectively.

During the first nine months of 2013, the Comparsgbsidiaries repaid $7 million of short-term natesl during the first nine months of
2014, the Company'’s subsidiaries issued $13 mithibshort-term notes. During the third quarter 812, the Company also borrowed $150
million on its domestic credit lines to partiallyrfd the Accelerated Share Repurchase program thn28d 3 and 2014, the Company’s
subsidiaries borrowed additional funds using losigrt debt and repaid $19 million and $13 milliomwdturing long-term debt, respectively.

Dividends paid on the Company’s common shares duha first nine months of 2013 and 2014 were $#bom and $19 million,
respectively. During the first nine months of 2GiRI 2014, the Company paid $10 million and $3 omiliin dividends to noncontrolling
shareholders, respectively.

Available cash, credit facilities and contractuanomitment— At September 30, 2014, the Company had cash ahdecpsvalents of $336
million.
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Domestically, the Company has a revolving creditlitg with a consortium of four banks that provedep to $200 million based on available
collateral and expires in July 2016. The Compasy alas an accounts receivable securitization faevith a $175 million limit with a June
2015 maturity. These credit facilities have no gigant financial covenants until available creditess than specified amounts. During the
third quarter, the Company borrowed $150 milliontioese credit lines to partially fund the AccelechEhare Repurchase program. The
Company’s additional borrowing capacity based agitde collateral through use of its credit fagilivith its bank group and its accounts
receivable securitization facility at September 2014 was $131 million.

The Company'’s affiliated operations in Asia haveergable credit lines that provide up to $219 millaf borrowings and do not contain
significant financial covenants. The additionalromring capacity on the Asian credit lines totald®& million at September 30, 2014.

The Company believes that its cash and cash eguitvbhlances along with available cash from opsgatash flows and credit facilities will
be adequate to fund its needs, including workingjtalrequirements, projected capital expendituireduding its portion of capital
expenditures in partially-owned subsidiaries, aivildnd goals. The Company also believes it hassto additional funds from capital
markets to fund potential strategic initiatives.

The Company expects capital expenditures for 20bktin the $175 to $185 million range.

The following table summarizes long-term debt gitS8mber 30, 2014:

Parent compan

8% unsecured notes due December 2 $173.¢
7.625% unsecured notes due March 2 116.¢
Capitalized leases and ott 8.1
298.¢

Consolidated Subsidiarit
4.269% unsecured notes due in 2! 4.C
4.274% to 4.70% unsecured notes due in ¢ 8.4
4.00% to 6.15% unsecured notes due in 2 13.c
4.40% to 6.15% unsecured notes due in 2 12.7
5.46% and 5.63% secured notes due in Z 3.2
42.F
Total debt 341.1
Less current maturitie 15.€
$325.¢
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Contingencies

The Company is a defendant in various productdlitialclaims brought in numerous jurisdictions irhieh individuals seek damages resulting
from automobile accidents allegedly caused by defetires manufactured by the Company. Each optloelucts liability claims faced by tl
Company generally involve different types of tiremdels and lines, different circumstances surrygthe accident such as different
applications, vehicles, speeds, road conditionsthes conditions, driver error, tire repair and m@nance practices, service life condition:
well as different jurisdictions and different injes. In addition, in many of the Company’s 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 enormowmiatrof 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 dnad no rational basis.

Pursuant to applicable accounting rules, the Companrues the minimum liability for each known otaivhen the estimated outcome is a
range of possible loss and no one amount withinrrege is more likely than another. The Compamsw@srange of losses because an av
cost would not be meaningful since the productslitg claims faced by the Company are unique aidkely variable, and accordingly, the
resolutions of those claims have an enormous anwfurgriability. The costs have ranged from zertiade to $33 million in one case with no
“average” that is meaningful. No specific accrigafiade for individual unasserted claims or for e claims, asserted claims where the
minimum information needed to evaluate the prolitghiif liability is not yet known. However, an acetd for such claims based, in part, on
management’s expectations for future litigationvéigt and the settled claims history is maintainBdcause of the speculative nature of
litigation in the United States, the Company doeshelieve a meaningful aggregate range of potelosa for asserted and unasserted claims
can be determined. The Company’s experience hasmgrated that its estimates have been reasonatilyae and, on average, cases are
resolved for amounts close to the reserves edhaiolidHowever, it is possible an individual clairorfr time to time may result in an aberration
from the norm and could have a material impact.

Forward-Looking Statements

This report contains what the Company believesfarevard-looking statements,” as that term is defirunder the Private Securities
Litigation Reform Act of 1995, regarding project&grexpectations or matters that the Company aatefpmay happen with respect to the
future performance of the industries in which therany operates, the economies of the United Saaid®ther countries, or the
performance of the Company itself, which involveearainty and risk. Such “forward-looking statens8rare generally, though not always,
preceded by words such as “anticipates,” “expettsif,” “should, “ “believes,” “projects,” “intend,” “plans,” “estimates,” and similar terms
that connote a view to the future and are not rgaegitations of historical fact. Such statememésraade solely on the basis of the
Company’s current views and perceptions of futmenés, and there can be no assurance that suemstats will prove to be true.

It is possible that actual results may differ miaigr from those projections or expectations dua taariety of factors, including but not limit
to:

» volatility in raw material and energy prices¢luding those of rubber, steel, petroleum basedymts and natural gas and the
unavailability of such raw materials or energy sesr,

» the failure of the Compars suppliers to timely deliver products in accordawnith contract specification
e changes in economic and business conditions imthl;

» failure to implement information technologiasrelated systems, including failure by the Comptmguccessfully implement an
ERP system

» increased competitive activity including actionslagger competitors or low-cost producers
» the failure to achieve expected sales le\

» changes in the Compa’s customer relationships, including loss of patéicbusiness for competitive or other reast
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» the ultimate outcome of litigation brought agstithe Company, including stockholders lawsuitatireg to the Apollo merger as
well as products liability claims, in each caseathtould result in commitment of significant resteg and time to defend and
possible material damages against the Companyher anfavorable outcome

» changes to tariffs or the imposition of new tariffstrade restrictions

» changes in pension expense and/or fundingtimegudtom investment performance of the Companyagion plan assets and
changes in discount rate, salary increase rateeqpelcted return on plan assets assumptions, agebdo related accounting
regulations

» government regulatory and legislative initiativesluding environmental and healthcare matt
» volatility in the capital and financial marketsaranges to the credit markets and/or access te thaskets
» changes in interest or foreign exchange r¢

e an adverse change in the Company’s creditgatiwhich could increase borrowing costs and/orgeraccess to the credit
markets;

» the risks associated with doing business outsidbeofUnited State:

» the failure to develop technologies, processesadyrts needed to support consumer dem
» technology advancemen

» the inability to recover the costs to develop asl hew products or process

e adisruption in, or failure of, the Companyédrmation technology systems, including thoseteelao cyber security, could
adversely affect the Compée's business operations and financial performa

» the impact of labor problems, including lab@rdptions at the Company, its joint ventures,udahg CCT, or at one or more of its
large customers or supplie

» failure to attract or retain key personr
» consolidation among the Comp¢ s competitors or customel

» inaccurate assumptions used in developing thaganys strategic plan or operating plans or the ingbditfailure to successfull
implement such plan:

» failure to successfully integrate acquisitions iofeerations or their related financings may impiaciidity and capital resource
» the ability to sustain operations at CCT, includatjaining financial and other operational dat&afT;

« changes in the Company'’s relationship withatst-venture partners, or changes in the ownershigcture of its joint ventures,
including changes resulting from the previously@mced agreements between the Company and thedd@¥¢nture partner,
and any changes with respect to (s production of Coop-branded product:

e uncertainties associated with any proposediaitiun of the Company’s interest in CCT by itsrjbiventure partner, including
uncertainties relating to the anticipated timindiliigs and approvals relating to the transactite, expected timing of completi
of the transaction and the ability to completetthesaction

» in the event the acquisition of the Compangteiiest in CCT by its joint-venture partner is cdetgd, the ability to find an
alternative source for products supplied by C

» the inability to obtain and maintain price increas® offset higher production or material co
» inability to adequately protect the Comp’s intellectual property right:
» inability to use deferred tax assets; i

» the ultimate outcome of legal actions brought y@mpany against who-owned subsidiaries of Apollo Tyres Li

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 cautioned that any siat@rsents are not a guarantee of future performandeactual results or developments may
differ materially from those projected.
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The Company makes no commitment to update any foreaking statement included herein or to disclosgfacts, events or circumstan:
that may affect the accuracy of any forward-lookstatement.

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

Item 3. QUANTITATIVE AND QUALITATIVE DISCLOSURES AB OUT MARKET RISK

There have been no material changes in markeatiSieptember 30, 2014, from those detailed in tragany’s Annual Report on Form 10-
K filed with the SEC for the year ended December2il 3.

Item 4. CONTROLS AND PROCEDURES

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

The Company, under the supervision and with thégpgation of management, including the CEO and C&@luated the effectiveness of
design and operation of its disclosure controlsgrodedures (as defined in Rule 13a-15(e) undeféuairities Exchange Act of 1934 as of
September 30, 2014 (“Evaluation Date”). Based simitial evaluation, the Company’s CEO and CFOoteded that its disclosure controls
and procedures were effective as of the Evaluddiate.

There were no changes in the Company’s internatabover financial reporting that occurred durihg quarter ended September 30, 2014
that have materially affected, or are reasonakblyito materially affect, its internal control avianancial reporting.

P art Il. OTHER INFORMATION
Item 1. LEGAL PROCEEDINGS

The Company is a defendant in various judicial peatings arising in the ordinary course of businAssignificant portion of these
proceedings are products liability cases in whiaviiduals involved in vehicle accidents seek dagsagsulting from allegedly defective ti
manufactured by the Company. After reviewing altradse proceedings, and taking into account aleeit factors concerning them, the
Company does not believe that any liabilities réisglfrom these proceedings are reasonably likelyave a material adverse effect on its
liquidity, financial condition or results of opei@ts in excess of amounts recorded at Septemb&034d, In the future, such costs could have
a materially greater impact on the consolidatedlte®f operations and financial position of then@pany than in the past.

Certain Litigation Related to the Apollo Merger

Following the announcement of the proposed acdmiisif the Company by wholly owned subsidiarieg\pbllo Tyres Ltd. (the “Apollo
entities”) in June 2013, alleged stockholders ef@ompany filed putative class action lawsuitstatescourts in Delaware and Ohio. These
lawsuits, captioneth re Cooper Tire & Rubber Co. Stockholders Litigat No. 9658 VCL andAuld v. Cooper Tire & Rubber Co., et al.,
No. 2013 CV 293, alleged that the directors of @menpany breached their fiduciary duties to the Camy's stockholders by agreeing to el
into the proposed transaction for an allegedly uqface and as the result of an allegedly unfairgess. The lawsuits sought, among other
things, declaratory and injunctive relief. As dissed below, on December 30, 2013, the Companyriated the merger agreement with the
Apollo entities. Following the termination of theenger agreement, the plaintiffs voluntarily dismeidshe Delaware and Ohio lawsuits in
April 2014.

38



On October 4, 2013, the Company filed a complairihe Court of Chancery of the State of DelawaagtionedCooper Tire Co. v. Apollo
(Mauritius) Holdings Pvt. Ltd., et alNo. 8980- VCG, asking that the Apollo entities bquired to use their reasonable efforts to close th
then pending merger transaction as expeditiouspyoasible and also seeking, among other thing$addory relief and damages. On
October 14, 2013, the Apollo entities filed countaims against the Company seeking declaratonjirgodctive relief.

On November 8, 2013, after expedited proceeditgs¢ourt found that the Apollo entities had notenatly breached the merger agreement.
On December 19, 2013, the Apollo entities movedafoentry of declaratory judgment seeking a detitarahat the conditions to closing the
then pending transaction were not satisfied betftgeNovember 2013 trial. On December 30, 2013Cthimpany terminated the merger
agreement with the Apollo entities, and requesssgnent of the reverse termination fee, which thellpentities have refused to do. On
October 31, 2014, the court granted Apollo’'s mofimndeclaratory judgment.

The Company regularly reviews the probable outcofreich legal proceedings, the expenses expectesl ittccurred, the availability and
limits of the insurance coverage, and accruesuoh $egal proceedings at the time a loss is prababtl the amount of the loss can be
estimated.

An estimate of any such loss cannot be made atithés as no claims for damages against the Compawvg been asserted and the outcome
of these pending proceedings cannot be predictddagitainty. The Company believes that based ugfonmation currently available, any
liabilities that may result from these proceediags not reasonably likely to have a material adefgect on the Company’s liquidity,
financial condition or results of operations.

Federal Securities Litigation

On January 17, 2014 alleged stockholders of thegaom filed a putative class-action lawsuit agaihetCompany and certain of its officers
in the United States District Court for the Distra¢ Delaware relating to the terminated Apollonsaction. That lawsuit, caption@f| Risk
Arbitrages, et al. v. Cooper Tire & Rubber Co.akt No. 1:14-cv-00068-PS, generally alleges that the Company and ceofdicers violatec
the federal securities laws by issuing allegedliglesiding disclosures in connection with the tertgiddransaction and seeks, among other
things, damages. The Company and its officers belieat the allegations against them lack meritiatehd to defend the lawsuit vigorously.

The Company regularly reviews the probable outcofreich legal proceedings, the expenses expecteelitecurred, the availability and
limits of the insurance coverage, and accrueshiese proceedings at the time a loss is probabl¢h@namount of the loss can be estimated.

This case has recently been filed and is at ay stafe. As a result, the outcome of these peraliogeedings cannot be predicted with
certainty and an estimate of any such loss carmatdide at this time. The Company believes thatdbagen information currently available,
any liabilities that may result from these procegdiare not reasonably likely to have a materiaéesk effect on the Company’s liquidity,
financial condition or results of operations.
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Stockholder Derivative Litigatior

On February 24, March 6, and April 17, 2014, purpdistockholders of the Company filed derivativiéaas on behalf of the Company in the
U.S. District Court for the Northern District of @hand the U.S. District Court for the DistrictD&laware against certain current officers and
employees and the then current members of the Quytgphoard of directors; the Ohio lawsuits weretatonsolidated into a single
proceeding and were subsequently transferred tt i8eDistrict Court for the District of DelawarEhe Company is named as a nominal
defendant in the lawsuits, and the lawsuits seetvery for the benefit of the Company. The lawswdgptionedui, et al. v. Armes, et al.
No.1:14cv-1272 (D. Del.) anéfitzgerald v. Armes, et alNo. 1:14-cv-479 (D. Del.), allege that the defertddreached their fiduciary duties
to the Company by issuing allegedly misleadingldsares in connection with the terminated mergangaction. The lawsuits also allege that
the defendants violated Section 14(a) of the SeesiExchange Act of 1934 by means of the samgedlly misleading disclosures. The
complaints also variously assert claims for wasteooporate assets, unjust enrichment, “gross misgement” and “abuse of control.” The
complaints seek, among other things, unspecifiedapaamages from the defendants, injunctive ralef an award of attorney’s fees. A
purported shareholder of the Company has also stduhda demand to the Company’s board of directwasit cause the Company to bring
claims against certain of the Company’s officerd dimectors for the matters alleged in the shaddradierivative lawsuits.

The Company regularly reviews the probable outcofreich legal proceedings, the expenses expecteelitccurred, the availability and
limits of the insurance coverage, and accruesuohn segal proceedings at the time a loss is pr&babtl the amount of the loss can be
estimated.

These cases have recently been filed and areesrinstage and they do not assert claims agdiastompany. The outcome of these pen
proceedings cannot be predicted with certaintyamdstimate of any loss cannot be made at this filme Company believes that based upon
information currently available, any liabilitiesathmay result from these proceedings are not redpiikely to have a material adverse eft

on the Company’s liquidity, financial condition m@sults of operations.

Item 1A. RISK FACTORS

Some of the more significant risk factors relatethie Company and its subsidiaries follow:

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

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

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

Current global economic conditions may affect dednfan the Company’s products, create volatilityamv material costs and affect the
availability and cost of credit. These conditiotsoaaffect the Company’s customers and suppliergedisas the ultimate consumer.

Deterioration in the global macroeconomic environt@ in specific regions could impact the Compang, depending upon the severity
duration of these factors, the Company’s profiigbdnd liquidity position could be negatively ingiad.

The Company’s competitors may also change theio@sfs a result of changes to the business emuant) which could result in increased
price competition and discounts, resulting in lowergins for the business.
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The Company is facing risks related to disruptioasits CCT joint venture, changes in the Compangwnership interests in CCT and
changes in its relationship with its joint ventungartner.

The Company has experienced work stoppages andlabior disruptions at CCT related to concernsndigg the then-pending merger
agreement between the Apollo entities and the Campacluding denying access to certain represaesmbf the Company and withholding
certain business and financial information. On Delger 30, 2013, the Company terminated the mergeeatent with the Apollo entities.
Since this date, representatives of the Comparsimed access to the CCT facilities, including itsibess and financial information, and
operations have returned to normal. Were labotloeradisruptions at CCT to resume, it could hanegative effect on the Company’s
operations, financial position and cash flows, a# as its ability to report its results on a tigehsis.

In January 2014, the Company entered into an agreefthe “CCT Agreement”) with Chengshan Group CampLtd. (“Chengshan”) and
The Union of Cooper Chengshan (Shandong) Tire Comga., Ltd. (the “Union”) regarding CCT that prdeis, among other matters, that
the Union and Chengshan will provide support tametCCT to normal operations. In addition, the CAjreement provides Chengshan a
limited contractual right to either (i) purchase tBompany’s equity interest in CCT or (ii) selléguity interest in CCT to the Company.
Chengshan has natified the Company of its inteeixercise its call option under the CCT Agreem&here can be no assurance that this
transaction will be completed. The uncertainty rdiga the ultimate ownership of CCT could have dwesse impact on our business and our
strategic growth plans. In addition, the sale ef @ompany’s equity interests in CCT to Chengshaiddoave an adverse impact on the
Company’s business, strategic growth plans, firdrpmsition, cash flows and results of operatidnsddition, such sale, and any changes
with respect to CCT'’s production of Cooper-brangestiucts, could require the Company to find anraéttive source for CCproduced tire:
and there can be no assurance that the Companlendlble to do so in a timely manner.

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

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

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

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

The replacement tire industry is a highly competitiglobal industry. Some of the Company’s compeditire larger companies with greater
financial resources. Most of the Company’s competihave operations in lower-cost countries. Ireermnpetitive activity in the
replacement tire industry has caused, and willinoetto cause, pressures on the Company’s busifiessCompany’s ability to compete
successfully will depend in part on its abilityltalance capacity with demand, leverage global @sicly of raw materials, make required
investments to improve productivity, eliminate redancies and increase production at low-cost, bjigddity supply sources. If the Company
is unable to offset continued pressures with impdbeperating efficiencies, its sales, margins, afireg results and market share would
decline and the impact could become material orCibvapany’s earnings.
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The Company may be adversely affected by legabasti including products liability claims which, Buccessful, could have a negative
impact on its financial position, cash flows andselts of operations.

The Company’s operations expose it to legal actimuding potential liability for personal injuiyr death as an alleged result of the failure
of or conditions in the products that it designanufactures and sells. Specifically, the Comparayparty to a number of products liability
cases in which individuals involved in motor vebiglccidents seek damages resulting from allegexfctve tires that it manufactured.
Products liability claims and lawsuits, includinggsible class action, may result in material logséise future and cause the Company to
incur significant litigation defense costs. The Qamy is largely self-insured against these claith&se claims could have a negative effect
on the Company'’s financial position, cash flows aegllts of operations.

From time to time, the Company is also subjecitigation or other commercial disputes and othgalg@roceedings relating to its business,
including purported class action lawsuits, derivatawsuits and other litigation related to the ntewninated merger agreement with the
Apollo entities. Due to the inherent uncertaintiégany litigation, commercial disputes or otherdegroceedings, the Company cannot
accurately predict their ultimate outcome, inclugthe outcome of any related appeals. An unfaverabtcome could materially adversely
impact the Company’s financial condition, cash #oand results of operations.

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

The Company’s ability to competitively source aedl Sres can be significantly impacted by chanigesriffs imposed by various
governments. Other effects, including impacts @ngtice of tires, responsive actions from otherggoments and the opportunity for other
competitors to establish a presence in marketseminer Company participates could also have sigrifiampacts on the Company’s results
In September 2012, a special tariff on light vediidles imported from the PRC to the U.S. expireltich has resulted in an increase in
imported tires from the PRC which has impacted@benpany’s sales, market share and profits.

Antidumping and countervailing duty investigationt certain passenger car and light truck tiregarted from the PRC into the United
States were initiated on July 14, 2014. It is tadyeto determine the outcome of these investigatiand what impact, if any, they will have
the Company.

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

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

In the event of declines in the market value of@menpany’s pension assets or lower discount rateseasure the present value of pension
and other postretirement benefit obligations, thenBany could experience changes to its ConsolidB#¢aihce Sheet or significant cash
requirements.
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Compliance with regulatory initiatives could increa the cost of operating the Company’s business.

The Company is subject to federal, state, localfarelgn laws and regulations. Compliance with thtzsvs now in effect, or that may be
enacted, could require significant capital expamds, increase the Company’s production costs Hact s earnings and results of
operations.

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

In addition, while the Company believes that itediare free from design and manufacturing defédsspossible that a recall of the
Company’s tires could occur in the future. A recallld harm the Company’s reputation, operatingltesnd financial position.

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

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

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

The Company'’s operations in the PRC have beendetaim part using multiple loans from several lesde finance facility construction,
expansions and working capital needs. These lo@ngemerally for terms of three years or less. @toee, debt maturities occur frequently
and access to the capital markets is crucial tio #inglity to maintain sufficient liquidity to sumpt their operations.

The Company conducts its manufacturing, sales anstidbution operations on a worldwide basis andssbject to risks associated with
doing business outside the U.S.

The Company has affiliate, subsidiary and jointtues operations worldwide, including in the U.8¢ U.K., Europe, Mexico and the PRC.
The Company has two manufacturing entities, thep€o€@hengshan joint venture and Cooper Kunshahgif?RC and has continued to
expand operations in that country. The Company ialtfite majority owner of COOCSA, a manufacturimgjitg in Mexico, and has
established an operation in Serbia. There are @aupf risks in doing business abroad, includinlifipal and economic uncertainty, social
unrest, sudden changes in laws and regulationgiagfes of trained labor and the uncertainties datgmtwith entering into joint ventures or
similar arrangements in foreign countries. Thesksrimay impact the Company'’s ability to expanaefisrations in different regions and
otherwise achieve its objectives relating to itefgn operations, including utilizing these locasas suppliers to other markets. In addition,
compliance with multiple and potentially confliagifioreign laws and regulations, import and expiantthtions and exchange controls is
burdensome and expensive. The Company’s foreigratipes also subject it to the risks of internagibierrorism and hostilities and to
foreign currency risks, including exchange ratetflations and limits on the repatriation of funds.
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If the Company fails to develop technologies, preses or products needed to support consumer denitamay lose significant marke
share or be unable to recover associated cc

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

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

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

A disruption in, or failure of, the Compar’s information technology systems, including thosslated to cybersecurity, could adversely
affect the Company’s business operations and finesi@erformance.

The Company relies on the accuracy, capacity acuarig of its information technology systems acrakk®f its major business functions,
including its research and development, manufaausales, financial and administrative functiddsspite the security measures that the
Company has implemented, including those relateybersecurity, its systems could be breached madad by computer viruses, natural or
man-made incidents or disasters or unauthorizediphlyor electronic access. A system failure, smgier security breach could result in
business disruption, theft of its intellectual pedy, trade secrets or customer information andithmaized access to personnel information.
To the extent that any system failure, accidersemurity breach results in disruptions to its opjens or the theft, loss or disclosure of, or
damage to, its data or confidential informatioe @ompany’s reputation, business, results of oparstcash flows and financial condition
could be materially adversely affected. In addititve Company may be required to incur significaogts to protect against and, if required,
remediate the damage caused by such disrupticsystam failures in the future.

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

The Company’s operations depend on maintainingliedkvorkforce and any interruption of its workéer due to shortages of skilled
technical, production or professional workers, wdidguptions, or other events could interrupt tleenpany’s operations and affect its
operating results. Further, a significant numbethefCompany’s employees are currently represdntadions. If the Company is unable to
resolve labor disputes or if there are work stoggagy other work disruptions, the Company’s busrasl operating results could suffer. See
also related comments under “The Company is fadsks related to disruptions at its CCT joint vaetichanges in the Compasydwnershi
interests in CCT and changes in its relationship i joint venture partner.”

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

The Company’s business depends on the continugite@af key members of its management. The loshegervices of a significant number
of members of its management team could have arialedeverse effect on its business. The Compafuture success will also depend or
ability to attract, retain and develop highly skdllpersonnel, such as engineering, marketing aridrsmanagement professionals.
Competition for these employees is intense, esfheaisthe PRC, and the Company could experienéigcdlty from time to time in hiring an
retaining the personnel necessary to support gmbas. If the Company does not succeed in retitércurrent employees and attracting |
high-quality employees, its business could be nalgradversely affected.
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If assumptions used in developing the Comp’s strategic plan are inaccurate or the Companyuigsable to execute its strategic plan
effectively, its profitability and financial positin could be negatively impacted.

If the assumptions used in developing the Compastyaegic plan vary significantly from actual cdiahs, the Company’s sales, margins
and profitability could be harmed. If the Compagswnsuccessful in implementing the tactics necgdeagxecute its strategic plan it can also
be negatively impacted.

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

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

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

» loss of key management personti

e unanticipated problems or liabilities; a

* increased labor and regulatory compliance costzqfiired businesse

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

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

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

The Company’s strategy includes the use of jointwes and other partially-owned subsidiaries. €legtities operate in countries outside of
the U.S., are generally less well capitalized ttenCompany and bear risks similar to the riskhefCompany. In addition, there are specific
risks applicable to these subsidiaries and the&s,rin turn, add potential risks to the Companmchisks include greater risk of joint venture
partners or other investors failing to meet théligations under related shareholders’ agreementtficts with joint venture partners; the
possibility of a joint venture partner taking vailmknowledge from the Company; and risk of beirgidd access to the capital markets,
which could lead to resource demands on the Comjpaorder to maintain or advance its strategy. Tohenpany’s outstanding notes and
primary credit facility contain cross default preigins in the event of certain defaults by the Camgpander other agreements with third
parties. For further discussion of access to tipitalanarkets, see also related comments under Cdrapany has a risk due to volatility of
the capital and financial markets.”

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

The Company’s manufacturing facilities rely priradiy on natural gas, as well as electrical powet atier energy sources. High demand and
limited availability of natural gas and other enespurces can result in significant increases grgncosts increasing the Company’s
operating expenses and transportation costs. Hegengy costs would increase the Company’s proolucibsts and adversely affect its
margins and results of operations. If the Companynable to obtain adequate sources of energypésations could be interrupted.
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In addition, if the price of gasoline increasesffigantly for consumers, it can affect driving apdrchasing habits and impact demand for
tires.

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

The Company’s manufacturing facilities are subjeatumerous federal, state, local and foreign langregulations designed to protect the
environment, and the Company expects that additi@eairements with respect to environmental mateitl be imposed on it in the future.
In addition, the Company has contractual indemaitfon obligations for environmental remediationtsaand liabilities that may arise relating
to certain divested operations. Material futureenditures may be necessary if compliance standdalsge, if material unknown conditions
that require remediation are discovered, or if iegiuremediation of known conditions becomes materesive than expected. If the Comp
fails to comply with present and future environnaéfaws and regulations, it could be subject tarfatiabilities or the suspension of
production, which could harm its business or resoftoperations. Environmental laws could alsorigsthe Company’s ability to expand its
facilities or could require it to acquire costlyuggment or to incur other significant expensesanrection with its manufacturing processes.

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

The Company’s success depends in part upon itiéyaioiluse and protect its proprietary technologyg ather intellectual property, which
generally covers various aspects in the desigmaatlfacture of its products and processes. The @oynpwns and uses tradenames and
trademarks worldwide. The Company relies upon alioation of trade secrets, confidentiality policiasndisclosure and other contractual
arrangements and patent, copyright and trademens tia protect its intellectual property rights. T8teps the Company takes in this regard
may not be adequate to prevent or deter challemgesise engineering or infringement or other \iotes of its intellectual property, and the
Company may not be able to detect unauthorizedutake appropriate and timely steps to enforcmttdlectual property rights. In addition,
the laws of some countries may not protect andreafthe Company’s intellectual property rightstte same extent as the laws of the U.S.
Further, while we believe that we have rights te ab intellectual property in the Company’s usehé Company is found to infringe on the
rights of others it could be adversely impacted.

The Company is facing risks relating to enactmerithealthcare legislation.

The Company is facing risks emanating from the gnasot of legislation by the U.S. government inchglthePatient Protection and
Affordable Care Acand the relatetiealthcare and Education Reconciliation Astich are collectively referred to as healthcaggdkation.
This major legislation is being implemented ovgreaiod of several years and the ultimate cost hagotentially adverse impact to the
Company and its employees cannot be quantifiedigtime.

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

The Financial Accounting Standards Board is comsideseveral projects which may result in the migdifion of accounting standards
affecting the Company, including standards relattgevenue recognition, financial instrumentssieg, and others. Any such changes could
have a negative impact on the Company’s finantiéments.
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The realizability of deferred tax assets may afféwe Company’s profitability and cash flows.

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

ITEM 2 — UNREGISTERED SALES OF EQUITY SECURITIES AND USE OF PROCEEDS

The following table sets forth a summary of the @amy’s purchases during the quarter ended Septed®h@014 of equity securities
registered by the Company pursuant to Section 1BeoSecurities Exchange Act of 1934, as amended:

Total Number of Maximum Dollar
Average Shares Purchased ¢ Value of Shares that
Total Number Price Part of Public May Yet Be Purchasel
of Shares Paid per Announced Plans Under the Plans or
Period Purchased Share (1 or Programs (2) Programs (2)(3)
July 1, 2014 through July 31, 2014 — $ — — $ —
August 1, 2014 through August 31, 2C 5,567,15. $ — 5,567,15. $ 40,000,00
September 1, 2014 through September 30
2014 — $ — — $ 40,000,00
Total 5,567,15. 5,567,15.

(1) The average purchase price of common stockhpises pursuant to the ASR program described belbbwat be determinable until the
conclusion of the ASR prograr

(2) Referto Note 3 of Notes to Condensed ConsolidBiedncial Statements for information regarding AgR.

(3) On August 6, 2014, the Board of Directors avitteal the repurchase of up to $200 million of therpany’s outstanding common stock
pursuant to an accelerated share repurchase prograuagust 2014, the Company paid $200 million enthe ASR Agreement and
received an initial delivery of 5,567,154 shareg®tommon stock, representing approximately 8@qre of the shares expected to be
repurchased in connection with the transaction.rEperchases under the ASR Agreement are expeactesicompleted no later than
February 13, 2015. Shares purchased pursuant ®8SReAgreement are presented in the above talifeeiperiods in which they were
received. The original $200 million was reducedbig0 million representing the approximately 80 peat®f the shares to be
repurchased that have been delivered to the Com

47



Item 6. EXHIBITS

(a) Exhibits

(10.1) Option Agreement dated August 14, 2014, by and an@woper Tire Investment Holding (Barbados) Ltchefigshan Grou
Company Ltd., the Company and Prairie Investmenmitieid.

(31.1) Certification of Chief Executive Officer pursuant18 U.S.C. Section 1350, as adopted pursuantdioBe302 of the
Sarbane-Oxley Act of 200z

(31.2) Certification of Chief Financial Officer pursuant18 U.S.C. Section 1350, as adopted pursuantdiioBe302 of the
Sarbane-Oxley Act of 200z

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

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

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

COOPER TIRE & RUBBER COMPAN?

/sl B. E. Hughes

B. E. Hughe:

Senior Vice President And Chief Financial Officer
(Principal Financial Officer

/s R. W. Huber

R. W. Hubet

Director of External Reporting
(Principal Accounting Officer

November 7, 201
(Date)
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Exhibit (10.1
Option Agreement

THIS OPTION AGREEMENT (the “ Agreement”) is made this 14 day of August, 2014, by and agion

(1) Cooper Tire Investment Holding (Barbados) la@iompany incorporated under the laws of Barbadtsits legal address at
Chancery House, High Street, Bridgetown, Barbati@xopper”);

(2) Chengshan Group Company Ltd., a company incatpd under the laws of People’s Republic of CiffrARC " or “ China ") with
its legal address at No. 98, Nanshan Road Northg&teng City, Shandong Province, PRCffengshan”);

(3) Cooper Tire & Rubber Company, a company incaafes under the laws of the State of Delaware itsthddress at 701 Lima
Avenue, Findlay, Ohio 45840 CTB "); and

(4) Prairie Investment Limited, a company duly stgied and incorporated under the laws of Hong Kaitlg its registered office at
Room 503, Hip Kwan Commercial Building, 38 Pittetdtt, Yau Ma Tei,, Kowloon, Hong Kong Prairie )

Cooper, Chengshan, CTB and Prairie, individuallingeeferred to as aParty ”; and collectively being referred to a$arties”. Chengsha
and Prairie, collectively being referred to aStfengshan Group”; and Cooper and CTB, collectively being refertedis “Cooper Group”.

RECITALS

Cooper is the registered and beneficial owner @b% equity interest in Cooper Chengshan (Shargydire Company Limited (CCT 7),
and Chengshan is the registered and beneficial oafrthe 35% equity interest in CCT.

In accordance with the Agreement dated Januar2@B4 and entered into by Cooper, Chengshan, CTBhenldbor union of CCT (the “
Settlement Agreement’) as attached hereto as Exhibit £i) Cooper and Chengshan have agreed to engegjeation firm (the “Valuation
Firm ") to complete a valuation of CCT, (ii) the Valuati Firm is to determine the fair market valuatiérC&T, which, if greater than
US$435 million, will be the “Option Price” and,léss than or equal to US$435 million, then the i@pPrice” will be US$435 million (i.e.,
such greater amount will be théption Price "), and (iii) each of Cooper and Chengshan wastgcdhoertain rights to either purchase or sell
its respective equity interest in CCT as set fortthis Agreement.

Upon completion of the fair market valuation of CB\'the Valuation Firm, the Valuation Firm will degr to Cooper and Chengshan a final
fair market valuation report (the date of such a#itn report, the Option Commencement Daté', provided, however, that if the Option
Commencement Date shall not have occurred on arédie Option Commencement Deadline, then theo®@ommencement Date shall
never occur and this Agreement will be terminateddcordance with the Article 6). For the purpasfahis Agreement, Option
Commencement Deadlin€ shall mean August 24, 2014, or such later dat@ag be (i) determined by Cooper in its sole digare or

(i) mutually agreed by Cooper and Chengshan itingi If Cooper elects to extend the Option Comneement Deadline at its sole discreti
Cooper shall promptly notify Chengshan and the &saekgent (as defined below) that it has electeexi@nd such date and of the date that
the Option Commencement Deadline has been extended



to. If Cooper and Chengshan mutually agree to eixtike Option Commencement Deadline, Cooper and @ram shall jointly notify the
Escrow Agent that they have elected to extend thgo® Commencement Deadline and of the date tlaOiition Commencement Deadline
has been extended to.

Upon Cooper and Chengshan receiving the finalnfairket valuation report from the Valuation Firm,dper and Chengshan shall as soon as
possible, but in no event later than 5 business ¢aiiich shall not be subject to the Cure Periadd@ined below)) after the Option
Commencement Date, issue a joint notice, in the fattached hereto as Exhibit(e “ Joint Notice to Escrow Agent’), to the Escrow

Agent notifying the Escrow Agent that (1) the fifialr market valuation report has been receive€bgper and Chengshan, (2) the date that
is the Option Commencement Date, and (3) the Oftiice (which shall be determined as set forth alhovhe timing of delivery of the Joint
Notice to Escrow Agent shall not impact the comneenent of Chengsh’s Exercise Period (as defined below). Cooper anengshan

further agree and acknowledge that Chengshan fea®aably assigned its rights (but not its obligasi) to purchase Cooper’s equity interest
in CCT, should the Chengshan Call Option (as ddflmelow) be exercised, under the Settlement Agreeared this Agreement to Prairie, a
wholly-owned subsidiary of Chengshan.

The capitalized terms used herein without definishall have the same meanings ascribed to sutis farthe Settlement Agreement.

NOW, THEREFORE , in consideration of mutual promises and otheuable consideration, the Parties hereto agreellas/fo
1. RIGHTS AND OPTIONS OF CHENGSHAN
1.1 Chengsha's Option

Upon the occurrence of the Option Commencement, @dtengshan shall have the right, but not the abbg, to (a) cause Prait
to purchase from Cooper (and require Cooper tQ, sdll] but not less than all, of Cooper’s ownepsiniterest in CCT at 65% of the
Option Price (“Chengshan’s Call Option”), or (b) sell to Cooper (and require Cooper toghase) all, but not less than all, of
Chengshan’s 35% ownership interest in CCT at 35%efDption Price (Chengshan’s Put Option”) ((a) or (b) being “
Chengshan’s Option”) at its election. Chengshan shall exercise Chieag's Option within 45 calendar days (which shall lne
subject to the Cure Period) after the Option Contaarent Date (Chengshan’s Exercise Period) in accordance with Article
1.2 of this Agreement.

1.2 Exercise of Chengsh’s Option

1.2.1 Chengshan shall, within Chengshan’s ExeRéséd, deliver a written notice, in the forms eltiad hereto as Exhibit 1.2.1
(* Chengshan’s Exercise Notic&), to Cooper and the Escrow Agent to notify Cooped the Escrow Agent of its election
with respect to Chengshan’s Option. Chengshan’sdiseeNotice shall indicate whether Chengshan glecexercise
Chengshan’s Call Option, Chengshan’s Put Optiame@ther. Chengshan’s Exercise Notice shall be gfie@and binding
upon delivery, and may not be withdrawn or altesétiout Coope’'s consent
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1.2.2

1.2.3

1.2.4

In the event Chengshan exercises Chengs@aii'©ption, then simultaneously with the delivefyChengshan’s Exercise
Notice, Chengshan shall provide to Cooper a, a@makination of, bank commitment letter(s) and/orfaamation letter(s’
showing that Chengshan and Prairie have suffilank committed funding and/or segregated cash pasiteto ensure th
Prairie shall be able to pay the Purchase Pricddfised in the Chengshan Equity Transfer Agreeinémthe event that
such bank commitment letter and/or bank confirmmakgdter(s) are issued to Chengshan, Chengshahyhenglertakes that
it shall pay to Prairie any funds received fromtsbank(s) upon receipt. Such bank commitment Isft@nd/or bank
confirmation letter(s) shall be issued by a natilgrnar internationally recognized bank(s) with stiand commercial terms
and conditions reasonably acceptable to CoopeCéetgshar

After the exercise of Chengshan’s Option Rhgies agree to use their reasonable best effoctsmplete the transactions
contemplated by this Option Agreement, includingy, fot limited to, all the transactions contempiaby the applicable
documents attached as Exhibits to this Option Agesd, in an expeditious mann

In the event that Chengshan fails to propexrcise Chengshan’s Option (or elects to notatseIChengshan’s Option)
within 45 calendar days (which shall not be subjet¢he Cure Period) after the Option CommencerDae, or Chengshe
has stated in Chengshan’s Exercise Notice thaigis chot wish to exercise Chengshan’s Option, Chemgs Option shall
lapse and Chengshan and Prairie will have no furtgbts thereto. Thereafter, Cooper shall haverittg (but not the
obligation) to exercise Coof's Option (as defined below) in accordance with figseement

2. RIGHTS AND OPTION OF COOPER

2.1 Coope’s Option.

Upon (a) the occurrence of the Option Commencerarte and (b) the occurrence of any of the following

(i)
(ii)

(i)

(iv)

v)

Chengsha's indication that it will not exercise Chengs’'s Option;

Chengshan has failed to exercise Chengshapto®within 45 calendar days (which shall not hbjsct to the Cure
Period) after the Option Commencement D

Chengshan has exercised Chengshan’s Callo@ftut Chengshan or Prairie has committed a BréecHefined below),
and such Breach is not curable or, if curablepiscored within the Cure Perio

Chengshan has exercised Chengshan'’s Call @ptidthe MOC has issued a rejection or deniatferapproval of the
equity transfer

Chengshan has exercised Chengshan'’s Call OptibRrairie has failed to obtain MOC approval with80 calendar days
(or such extended period as may be agreed to bpeZdo writing pursuant to Article 5.3 below) (whishall only be
subject to the Cure Period in the event that Cobpercommitted a Breach that caused Prairie’s libatm obtain MOC
approval) after the filing with the MOC pursuantAdicle 3.1 below; ol
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(vi)  Chengshan has exercised Chengshan’s Call @ptio Prairie has obtained MOC approval for theétequansfer, and
Cooper has issued a Cooper Unwinding Notice putdoahrticle 5.5 below

Cooper shall have the right, but not the obligatiorpurchase from Chengshan (and require Chendehseil), all, but not less
than all, of Chengshan’s ownership interest in GE35% of the Option Price (theCooper’s Option™) (Chengshars Option an
Cooper’s Option may collectively be referred tdtees " Options ” or each individually as anOption ”). Cooper shall be entitled
to exercise Cooper’'s Option within the followingeegise periods (Cooper’s Exercise Period’): (a) should subsections (i) or
(i) above occur, for 90 calendar days (which shalibe subject to the Cure Period) after the @pfiommencement Date;

(b) should subsection (jii) above occur, the latiethe following: (1) until 45 calendar days (whishall not be subject to the Cure
Period) after the date of delivery by Cooper oftt@ri notice of such Breach to Chengshan or Prifisiech Breach is not curable,
or, if such Breach is curable, until 45 calendarsd@vhich shall not be subject to the Cure Peraithr the expiration of the Cure
Period if the Breach has not been cured by such, tim(2) if Cooper has issued a Cooper Withdrawdedqas defined below) or
Cooper Unwinding Notice (as defined below), un§ilealendar days (which shall not be subject taddhee Period) after the date
that the MOC confirms the withdrawal of the equignsfer application under Chengshan’s Call Optiothe MOC approval of
the equity transfer under Chengshan’s Call Optamiwound, as the case may be; (c) should subsdatjoabove occur, up to 45
calendar days (which shall not be subject to thee@eriod) after the date that Chengshan or Praatiies Cooper that the MOC
issued the rejection or denial notice for the gqudnsfer under Chengshan’s Call Option; (d) sti@uibsection (v) above occur,
until 45 calendar days (which shall not be subje¢he Cure Period) after the date that the MOGQioos the withdrawal of the
equity transfer application under Chengshan’s Oalion; or (e) should subsection (vi) above ocauntjl 45 calendar days (which
shall not be subject to the Cure Period) afterddite the MOC approves the unwinding of the equitydfer under Chengshan'’s
Call Option. The exercise of Cooper’s Option shallin accordance with Article 2.2 of this Agreement

For the purposes of this Agreement:

€) “Breach” shall mean the failure by a Party to observeafgrm any covenant, condition or agreement coethin this
Agreement, the applicable Equity Transfer Agreenagrthe Settlement Agreement. For the avoidanaioabt, (i) a Breac
by Prairie shall also be deemed a Breach by Chamgsind a Breach by Chengshan shall also be dezszhch by
Prairie, and (ii) a Breach by Cooper shall alsdléemed a Breach by CTB, and a Breach by CTB slsalltee deemed a
Breach by Coope

(b)  “ Breaching Party” shall mean a Parwho has committed a Breac

(c) “ Non-Breaching Parties” shall mean the other Parties who are not in Brgand “Non-Breaching Party ” shall mean
either one of them; ar



2.2

(d)

“ Cure Period” shall mean the period ending on the date whicd0isalendar days following the date of deliveryabjon-
Breaching Party of written notice of such Breacla ®reaching Party, provided, however, that thbedl e no Cure Peric
(i) if such Breach is not curable, (ii) for any pigion which has a specific time period for perfamae specified in this
Agreement or the other applicable agreementsjipwtiere it is specifically provided that such &meriod or obligation
shall not be subject to the Cure Peri

Exercise of Coop/s Option.

2.2.1

2.2.2

2.2.3

2.2.4

Cooper shall, within Cooper’s Exercise Perdmliver a written notice, in the form attachedete as Exhibit 2.2.1"
Cooper’s Exercise Notic€), to Chengshan and the Escrow Agent to notify Chesngsimd the Escrow Agent of its elect
with respect to Cooper’s Option. Cooper’s Exerdistice shall be effective and binding upon delivemd may not be
withdrawn or altered without Chengsl's consent

In the event Cooper exercises Cooper’s Optimn simultaneously with the delivery of Coopédfisercise Notice, Cooper
shall provide to Chengshan a, or a combinatiomafk commitment letter(s) and/or confirmation €& showing that
Cooper has sufficient bank committed funding andégregated cash on deposit to pay the Purchase(Bs defined in tt
Cooper Equity Transfer Agreement). Such bank comanitt letter(s) and/or bank confirmation letter{glsbe issued by a
nationally or internationally recognized bank(sjimétandard commercial terms and conditions reddpraceptable to
Chengshan and Coop:

After the exercise of Cooper’s Option, thetia agree to use their reasonable best effoenmplete the transactions
contemplated by this Option Agreement, including, fot limited to, all transactions contemplatedioy applicable
documents attached as Exhibits to this Option Agesd, in an expeditious mann

In the event that Cooper fails to properlgreise Cooper’s Option (or elects to not exercisep@r’'s Option) within
Coope’s Exercise Period, Cooy' s Option shall lapse and Cooper shall have noédurilghts theretc

3. COMPLETION OF EQUITY TRANSFERS

3.1

In the event that Chengshan elects to exe@lismgshan’s Call Option, Prairie shall, and Cheagshall cause Prairie to (and
shall use its best efforts to ensure that Pramisy initiate the application process to obtaimezjuired approvals of the equity
transfer transaction and all the relevant corpachnges arising from the exercise of Chengshaalls@ption, including but not
limited to the following: (i) within 10 businessya(which shall not be subject to the Cure Peraitdr the release/delivery of the
Transaction Documents for Chengshan Group’s Puecfassdefined below) by the Escrow Agent in acaoedavith Article 4.3.1,
Chengshan shall, and shall cause Prairie to (aaitisse its best efforts to ensure that Prairiesjidde the Chengshan Equity
Transfer Agreement (as defined below) for purch@§inoper’s entire equity interest in CCT, alongwéahy other requisite
documents as may be required by the competentbwaath of the Ministry of Commerce (th&tOC ") for approval, and

(i) within 10



3.2

3.3

3.4

business days (which shall not be subject to the @eriod) after the payment of the Purchase Rageefined in Chengshan
Equity Transfer Agreement) to Cooper in accordamitle Article 3.7 herein and the receipt of suchdhase Price by Cooper,
Prairie shall, and Chengshan shall cause Praiano shall use its best efforts to ensure thatiBrdoes), file all the requisite
documents as may be required by the local brantheoBtate Administration of Industry and Commethe “ SAIC ", and along
with the MOC, the “Approval Authorities ) for the registration of corporate changes of CGilcase the Approval Authorities
may require additional supporting documents foirtteview, the Parties shall use their reasonabt bfforts to assist and
cooperate with each other for the prompt prepamagaecution and filing of such documents, if nee@g. Within 3 business days
(which shall not be subject to the Cure Periodratte Chengshan Group has made the requisitg filith the MOC pursuant to
(i) above, Chengshan shall deliver a written notic€ooper, with a copy to the Escrow Agent, inforgnCooper and the Escrow
Agent that Prairie has made the requisite MOCdikmd the date that such filing was made. ChengahdrPrairie shall also
provide a copy of each filing receipt from the Apyal Authorities to Cooper for its recol

In the event that Cooper elects to exercisgp€0® Option, or Chengshan elects to exercise Giteargs Put Option, Cooper shall
initiate the application process to obtain all rieggh approvals of the equity transfer transactiod the relevant corporate changes
arising from the exercise of Cooper’s Option or @fghan’s Put Option, including but not limited e following: (i) within 10
business days (which shall not be subject to the @eriod) after the release/delivery of the Tratisa Documents for Cooper's
Purchase (as defined below) by the Escrow Ageataordance with Article 4.3.2, Cooper shall file thooper Equity Transfer
Agreement (as defined below), along with any otieguisite documents as may be required by the M®@gproval, and

(i) within 10 business days (which shall not béjsat to the Cure Period) after the payment oRbechase Price (as defined in
Cooper Equity Transfer Agreement) by Cooper in edaoace with Article 3.6 herein and the receiptwdts Purchase Price by
Chengshan, Cooper shall file all the requisite doents as may be required by the SAIC for the resgieh of corporate changes
of CCT. In case the Approval Authorities may requadditional supporting documents for their revitdhve, Parties shall use their
reasonable best efforts to assist and cooperalteaaith other for the prompt preparation, execuimhfiling of such documents,
necessary. Within 3 business days (which shalbeatubject to the Cure Period) after Cooper maglegtjuisite filing with the
MOC pursuant to (i) above, Cooper shall deliverritan notice to Chengshan, with a copy to the &schgent, informing
Chengshan and the Escrow Agent that it has madethssite MOC filing and the date that such filings made. Cooper shall
also provide a copy of each filing receipt from fgproval Authorities to Chengshan for its recc

During the review period of the Approval Autltiess, Cooper and Chengshan Group will providenatiessary information and
documents upon the request of such Approval Auilesrand use their reasonable best efforts to mbihnecessary and
appropriate approvals for the equity transfer agigrom the exercise of Chengshan’s Option or Cosgigption, as applicable, in
an expeditious manne

Completion of the equity transfer arising frime exercise of Chengshan’s Option or Cooper'sddptas applicable, shall take
place after all necessary approvals and registratiwe completed, and in accordance with the tefrttee Chengshan Equity
Transfer Agreement or the Cooper Equity Transfere&gient, as applicabl
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3.5

3.6

3.7

Within 3 business days (which shall not be sulfjethe Cure Period) after receiving notificatioarfr the MOC of the approval
the equity transfer transaction arising from thereise of Chengshan’s Call Option, Chengshan sdlediller a written notice to
Cooper, with a copy to the Escrow Agent, inform@goper that the MOC has approved the equity tranafel the date that such
approval was issued. Within 3 business days (wslclil not be subject to the Cure Period) afterivéng notification from the
MOC of the approval for the equity transfer trangacarising from the exercise of either Chengshadhit Option or Cooper’'s
Option, Cooper shall deliver a written notice toe@hshan, with a copy to the Escrow Agent, inforn@gengshan that the MOC
has approved the equity transfer, and the datesticdit approval was issue

For the purpose of this Option Agreementpasiness day’ means a day which is not a Saturday or Sundayprblic holiday in
China, Hong Kong, Barbados or the United St

After the approval from the MOC of the equitgrisfer transaction arising from the exercise tfeziChengshan’s Call Option,
Chengshan’s Put Option or Cooper’s Option, as apple, the Party purchasing the other Party’s gdputerest in CCT shall
complete the payment of the Purchase Price (asatkfn the applicable Equity Transfer Agreemeniluding but not limited to
obtaining the approval from the foreign exchangdauty for the purpose of making such paymenneéded. The payment of the
Purchase Price (as defined in the applicable Equiamsfer Agreement) should be made in accordaiittethe following:

3.7.1 As soon as reasonably possible, but in aagtenvithin 60 calendar days (which shall not bejettito the Cure Period)
from the date that the equity transfer was apprdethe MOC (the ‘Payment Period”), the Party purchasing the other
Party’s equity interest in CCT shall pay an amdnrttash equal to the Purchase Price (as defindeeiapplicable Equity
Transfer Agreement), by way of electronic trangfiee selling Party and the buying Party shall likair respective bank
charges) of immediate available funds to the actdasignated by the selling Party (in the case@tangshan is the
selling Party, the account designated shall betéakig China; and in the case that Cooper is thagdarty, the account
designated shall be located outside of China)drekclear of any set-off, counterclaim or deductidratsoever, except as
may be specifically set forth in the applicable Bgiiransfer Agreement. For the purposes of thiicke 3.7.1, the term “
China” shall exclude Hong Kong, Macau and Taiwan. Foratrgidance of doubt, Chengshan shall be jointly sexcerally
liable for any payment obligations of Prairie, inding the payment obligations of Prairie under higeement and the
Chengshan Equity Transfer Agreeme

3.7.2 On the 5@ calendar day during the Payment Period, if payroétite Purchase Price (as defined in the applicahlgty
Transfer Agreement) has not been made by the Parthasing the other Party’s equity interest in Cth& Parties shall
immediately discuss if a 30-day extension for tagrpent should be granted to the Party purchasmgtier Party’s equity
interest in CCT, provided, however, if the Paries not able to reach an agreement on the extehsfone the expiry of
the Payment Period, the Payment Period shall rearaihangec
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4.

3.7.3

3.7.4

ESCROW

If payment of the Purchase Price (as defingkde applicable Equity Transfer Agreement) hasle@n made by the Party
purchasing the other Party’s equity interest in C&1Td received by the Party selling its equityri@s¢in CCT, prior to the
expiry of the Payment Period or any mutually agneeon extension thereof, the Party selling its gguterest in CCT
shall be entitled to require an unwinding of the ®l@pproval pursuant to Articles 5.5 or 5.6 belosvitee case may be,
unless Article 3.7.4 below applie

If payment of the Purchase Price (as defingkde applicable Equity Transfer Agreement) haanbmade by the Party
purchasing the other Party’s equity interest in G@d in which case the Party purchasing the d¥aety’s equity interest
in CCT shall deliver a payment certificate and otfeasonable evidence showing that the paymeribérms made to the
Party selling its equity interest in CCT), but meteived by the Party selling its equity interesCiCT, prior to the expiry of
the Payment Period or any mutually agreed upomsida thereof, due to (i) a restriction or othdiatof a governmental
authority, or (ii) an error in the banking or wiransfer system which is not caused by or attrifletto the Party purchasil
the other Party equity interest in CCT (or by Chengshan, if Reas the Party purchasing the equity interest@TLor the
bank selected or used by the Party purchasingtties Barty’s equity interest in CCT to processwiire transfer of the
Purchase Price (as defined in the applicable Equaysfer Agreement) to the Party selling its gginterest in CCT, then
(a) the Party purchasing the other Party’s equitgrest in CCT shall use its best efforts to enthaiethe Party selling its
equity interest in CCT receives the Purchase Rasealefined in the applicable Equity Transfer Agneat) as soon as
possible, but in any event no later than 30 caleddgs (which shall not be subject to the Cured®@rafter the Payment
Period or any mutually agreed upon extension tHeeem (b) in the event that the Party sellingeigsiity interest in CCT
does not receive the Purchase Price (as defingetiapplicable Equity Transfer Agreement) withincalendar days (whic
shall not be subject to the Cure Period) afteagment Period or any mutually agreed upon extarthiereof, the Party
selling its equity interest in CCT shall be enttl® require an unwinding of the MOC approval parduo Articles 5.5 or
5.6 below, as the case may

4.1 For the purpose of the transactions contenplatéhis Agreement, the Parties agree to appoinZdJun Law Offices, as third

party escrow agent (theE'scrow Agent”) and an Escrow Services Agreement will be sigsieaultaneously with the execution of
this Agreement in a form and substance as set fiofixhibit 4.1. The Escrow Services Agreement shall include &ipian

stating that (i) in the event Chengshan exerciseChengshan Call Option, the Escrow Agent shadirina number that is equal to
65% of the Option Price into the blank space indbfnition of the Purchase Price under Sectionof the Chengshan Equity
Transfer Agreement as the Purchase Price, andfghiallthe dates of the Chengshan Equity Trangfgreement, and the execu
board resolutions and shareholder resolutions d&aun the Transaction Documents for ChengshangsdRurchase, and (ii) in
the event Chengshan exercises the Chengshan Hah@pitCooper exercises the Cooper Option, therEoeow Agent shall
insert a number that is equal to 35% of the Opfdne into the blank space in the definitior

8



4.2

the Purchase Price under Section 1.2 of the Cdogeity Transfer Agreement as the Purchase Priceshallifill in the dates of tt
Cooper Equity Transfer Agreement, and the exedobedd resolutions and shareholder resolutions dieddun the Transaction
Documents for Coop’s Purchase

Simultaneously with the signing of this Agreeme&hengshan and Cooper shall deliver executesab undated Transaction
Documents for Chengshan Group’s Purchase, Transddticuments for Cooper’s Purchase, Withdraw Doausi®r Chengshan
Group’s Purchase, Withdraw Documents for CoopetieRase, Unwinding Documents for Chengshan GroRptshase, and
Unwinding Documents for Cooper’s Purchase (eadfefined below), in each case executed by all thgégsahereto, to the
Escrow Agent, to be held in escrc

4.2.1 The following documents (collectively, th&ransaction Documents for Chengshan Grou's Purchase” ) will be placet
into escrow and released in accordance with ArtdcBel below

(@)

(b)
()
(d)

()

(f)

(9)

(h)
(i)

an agreement, in form and substance as thee&hgent for The Transfer of Equity Interest in Cadpkeengshan
(Shandong) Tire Company Limited” attached heret&xsibit 4.2.1(aYthe “Chengshan Equity Transfer
Agreement”) in connection with the purchase of Coc's interest in CCT by Prairir

a TBR Offtake Agreement between CCT and CTB inftinen and substance as set forttExhibit 4.2.1(b);
a PCR Offtake Agreement between CCT and CTB irfdha and substance as set forttExhibit 4.2.1(c);

a termination agreement between CCT and CTBh®Trademark License Agreement dated Octobe2@5 by and
among CCT and CTB in the form and substance dedbtin Exhibit 4.2.1(d);

a termination agreement between CCT and CTBh#iTechnical Assistance and Technology Licensedgent
dated October 27, 2005 by and among CCT and CTBeifiorm and substance as set fortExhibit 4.2.1(e).

a termination notice from CTBX Company to CQGir the Secondment Agreement dated February 4, Bp@hd
among CTBX Company and CCT in the form and substascset forth iExhibit 4.2.1(f);

a patent and domain name assignment agreereemtdén CCT and CTB in the form and substance dsmgktin

Exhibit 4.2.1(q);
a transition service agreement in the form andtanios as set forth Exhibit 4.2.1(h);

the board resolutions by Prairie and the baasblutions by Cooper approving the execution ofr@jshan Equity
Transfer Agreement; ar



() aboard resolution of CCT approving the transasticontemplating under the Chengshan Equity Tragjeeement

4.2.2 The following documents (collectively, th&ransaction Documents for Coope’s Purchase” ) will be placed into
escrow and released in accordance with Article24o@low:

(a) an agreement, in form and substance as thee&hgent for The Transfer of Equity Interest in Cadpkengshan
(Shangdong) Tire Company Limited” attached herst&sehibit 4.2.2(afthe “ Cooper Equity Transfer Agreement
", and, together with the Chengshan Equity Tran&fmeement, the Equity Transfer Agreement”) in connection
with the purchase of Chengsl's interest in CCT by Coope

(b) atransition services agreement in the form andtamice as set forth Exhibit 4.2.2(b);
(c) a patent assignment agreement between CCT and sltenin the form and substance as set forExhibit 4.2.2(c);
(d) atermination agreement in the form and substascetforth irExhibit 4.2.2(d);

(e) the shareholders’ meeting resolutions by Chesngsnd the board resolutions by Cooper approvieagkecution of
Cooper Equity Transfer Agreement; ¢

() aboard resolution of CCT approving the transastioontemplating under the Cooper Equity Transfareament

4.2.3 The following documents (thaVithdraw Documents for Chengshan Grouy' s Purchase” ) will be placed into escrow
and released in accordance with Article

(a) a Petition for Withdrawing the Application in therfn and substance as set fortlExhibit 4.2.3(a)

4.2.4 The following documents (thaVithdraw Documents for Cooper' s Purchase” ) will be placed into escrow and released
in accordance with this Article 4.

(a) a Petition for Withdrawing the Application in therfn and substance as set forth in Exhibit 4.2.

4.2.5 The following documents (théJhwinding Documents for Chengshan Grou’s Purchase” ) will be placed into escrow
and released in accordance with Article -

(a) an Application for Unwinding of the Approval in tiierm and substance as set forth in Exhibit 4.2.!
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4.3

4.4

4.5

4.6

4.7

4.8

4.2.6 The following documents (théJhwinding Documents for Coope’s Purchase” ) will be placed into escrow and releas
in accordance with Article 4.

(8) an Application for Unwinding of the Approval in tfierm and substance as set forth in Exhibit 4.2.¢

Upon the receipt by the Escrow Agent of eithhengshan’s Exercise Notice or Cooper’s ExercisécBothe Escrow Agent shall
immediately release to the Parties original copfabe following document:

4.3.1 if Chengshan exercises Chengshan’s Call @ptie Chengshan Equity Transfer Agreement (i.giclé 4.2.1(a)) and the
executed board resolutions included in the Tramma&ocuments for Chengshan Group’s Purchase firécle 4.2.1(i)
and 4.2.1(j)); o

4.3.2 if Chengshan exercises Chengshan’s Put Opti@ooper exercises Cooper’s Option, the Coopeitizdransfer
Agreement (i.e., Article 4.2.2(a)) and the execuiedrd resolutions and shareholder resolutionsidted in the Transaction
Documents for Coop’s Purchase (i.e., Article 4.2.2 (e) and 4.2.2

Upon the receipt by the Escrow Agent of the ggmdVithdraw Notice (as defined below), the Eschwent shall immediately
release to Cooper original copies of the Withdraselments for Chengshan Gr¢s Purchase set out in Article 4.2

Upon receipt by the Escrow Agent of the CheaggBroup Withdraw Notice (as defined below), therBs Agent shall
immediately release to Chengshan original copigheVithdraw Documents for Coo|'s Purchase set forth in Section 4.:

Upon receipt by the Escrow Agent of the Codpewinding Notice (as defined below), the Escrow Aigghall immediately
release to Cooper original copies of the Unwinddmguments for Chengshan Gr¢s Purchase set forth in Section 4.:

Upon receipt by the Escrow Agent of the CheaggBroup Unwinding Notice(as defined below), therB® Agent shall
immediately release to Chengshan original copighefJnwinding Documents for Coo['s Purchase set forth in Section 4.:

The Party that is purchasing the other Pagglsty interest in CCT shall provide such otherty?and the Escrow Agent written
notice indicating that the conditions for Closirag @defined in the applicable Equity Transfer Agreethset forth in Article 2 of
the applicable Equity Transfer Agreement have lsatisfied (other than those conditions that byrthature are to be satisfied at
the Closing (as defined in the applicable Equitgrigfer Agreement), but subject to the fulfilment@iver of those conditions),
within 5 business days (which shall not be subiethe Cure Period) of the satisfaction of suchditions. Such notice shall
include a copy of CCT’s newly issued business Beereflecting the transfer of equity. Upon the igicef such written notice, the
Escrow Agent shall release simultaneously withdlesing of the equity transfer transaction conteatgal in the applicable Equity
Transfer Agreement the original copies of all ttmaining documents from either the Transaction Bramts for Chengshan
Group’s Purchase, in the event that Prairie igtivehaser, or the Transaction Documents for Cosgutchase, in the event that
Cooper is the purchaser, to Chengshan and Ca
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5.

4.9 Upon the earliest of (a) both Chengshan ande@ofailing to properly exercise Chengshan’s Optioil€ooper’s Option, as

applicable, before all such Options expire purstatiie terms of this Agreement, (b) written noficen Cooper or Chengshan if
the Option Commencement Date has not occurred before the Option Commencement Deadline, (c) @mithstructions from
Cooper and Chengshan, (d) 10 calendar days afeerseeby the Escrow Agent of the documents in kertdc8, or (e) the
termination of this Option Agreement in accordanti Article 6, the Escrow Agent shall destroy ather remaining Transaction
Documents for Chengshan Group’s Purchase, Transddticuments for Cooper’s Purchase, Withdraw Docusir Chengshan
Group’s Purchase, Withdraw Documents for CoopetisRase, Unwinding Documents for Chengshan GroRptshase, and
Unwinding Documents for Coog’s Purchase which have not been previously rele

4.10 For the purpose of this Article 4, the releafsSthe documents by the Escrow Agent to Coop&leengshan shall be delivered to

the following addresses, or to such other addressay be hereafter designated in writing on seVgddys’ notice by the relevant
Party:

CHENGSHAN

Address: No. 98, Nanshan Road North, Rongcheng City, Sham@vavince, PR(
Tel: 0631-752307¢

Fax: 0631-752307¢

Attn: Shuhong Lic

COOPER

Address. c/o Jones Day 3"9Floor, China World Office 1, No.1, Jianguomenwaiefue, Beijing, 100004, Chin
Tel: 861(-58661211

Fax: 861(-5866112z

Attn: Partne-in-Charge

FAILURE TO COMPLETE EQUITY TRANSFER

5.1 Should Chengshan or Cooper exercise ChengsBatisn or Cooper’s Option, as applicable, buteheaity transfer contemplated

thereby (the ‘Equity Transfer ") fails to be consummated in accordance with #rens and conditions of this Agreement and the
applicable Equity Transfer Agreement due to a Bidaca Breaching Party, and such Breach is eitbecurable or, if curable, is
not cured by the expiry of the Cure Period, the {Boeaching Parties shall be entitled to, collectiyak their election, (a) a pene
of US$15 million against the Breaching Party whbssach was the primary cause of the failure o&ueity Transfer to be
consummated, and/or (b) seek specific performaga@st the Breaching Party as permissible undelicgiybe laws. In addition,
should a Breaching Party be the party exercisiegdption, then the Option exercised by the BreacRiarty shall immediately
terminate and be of no further force and effe¢hatelection of the Non-Breaching Parties (the Boeaching Parties can make
such election regardless of whether it also sepé#sific performance pursuant to the abo'
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5.2

5.3

In the event that Chengshan exercised Chengsatl Option but the MOC has issued a rejectiodenrial for the approval of tt
equity transfer between Cooper and Prairie, ChagstCall Option shall terminate and be of no fartforce and effect, and the
Chengshan Equity Transfer Agreement shall termimateediately (and the Parties shall take all sustftoas and steps necessary
or advisable to ensure and confirm that the Cheany&lguity Transfer Agreement shall be terminatecluding, but not limited tc
executing, giving and/or filing any notices or fanvhich are necessary or advisable to effect ofimorsuch termination), and for
the avoidance of doubt, Chengshan’s Put Optior alsml lapse and be of no further force and effd&thin 3 business days
(which shall not be subject to the Cure Periodjrafeceiving notification from the MOC of the refien or denial for the approval
of the equity transfer between Cooper and Praiigng from the exercise of Chengshan’s Call Optiohengshan shall deliver a
written notice to Cooper, with a copy to the Escrdgent, informing Cooper that the MOC has rejeciedenied the approval of
the equity transfer. Upon the MOC rejecting or degythe equity transfer from Cooper to Chengshamgper shall have until the
45th calendar day (which shall not be subject éoGhre Period) after receiving the above writteticedrom Chengshan to
exercise Coop’s Option by following the procedure set forth irtidle 2.

In the event that Chengshan exercised Chenigsiall Option and (i) the MOC has not approvediira purchase of Cooper’'s
ownership interest in CCT within 180 calendar d@aylsich shall only be subject to the Cure Periothmextent that Cooper has
committed a Breach that caused Prairie’s inahiititpbtain MOC approval) after the filing with theO\C pursuant to Article 3.1
above by Chengshan Group, and unless Cooper agrdesextension of such 180-day period in writimfpich extension, if any,
shall only be subject to the Cure Period to themixthat Cooper has committed a Breach that caRssde’s inability to obtain
MOC approval), or (ii) Chengshan or Prairie has wutted a Breach prior to the MOC approving Pragipurchase of Cooper’s
ownership interest in CCT, and Cooper has delivengiien notice of such Breach to Chengshan orreraand such Breach is not
curable or, if curable, is not cured by the expifyhe Cure Period, Chengshan’s Call Option skeathtnate and be of no further
force and effect, and the Chengshan Equity Trasfeeement shall terminate immediately (and thdi@ashall take all such
actions and steps necessary or advisable to easdreonfirm that the Chengshan Equity Transfer Agrent shall be terminated,
including, but not limited to, executing, givingddar filing any notices or forms which are necegsaradvisable to effect or
confirm such termination), and for the avoidancéadibt, Chengshan’s Put Option shall also lapsebanaf no further force and
effect. Upon Chengshan’s Call Option terminatingspant to the above, Cooper may promptly deliveritien notice to
Chengshan and the Escrow Agent simultaneously' (@@oper Withdraw Notice ") specifying its requirement to withdraw the
approval application at MOC. Upon release by ther@s Agent to Cooper of the Withdraw Documents@hiengshan Group’s
Purchase set forth in Article 4.2.3, Cooper shatinsit such documents to the MOC to notify the M®@&ttPrairie and Cooper
wish to withdraw the application for MOC approvihe Parties agree to use their reasonable bestsetifomake all filings and
take all such actions and steps to complete thedvatval of the approval application at MOC as exagsly as possible. At any
time after Cooper issues the Cooper Withdraw Native until 45 calendar days (which shall not bgetttio the Cure Period)
after the date that the MOC confirms the withdraefahe equity transfer application under Chengsh&all Option, Cooper she
have the right but not the obligation to exercis®@®’s Option by following the procedure set forth irtidle 2.
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5.4

55

In the event that Chengshan exercised ChengsBahOption, or Cooper exercised Cooper’'s Optéorg (i) the MOC has not
approved Cooper’s purchase of Chengshan’s owneirsteipest in CCT within 180 calendar days (whichlsbnly be subject to
the Cure Period to the extent that Chengshan Greagommitted a Breach that caused Cooper’s ibatsliobtain MOC
approval) after the filing with the MOC pursuantAdicle 3.2 above, unless Chengshan agrees textemsion of such 180-day
period in writing (which extension, if any, shafilg be subject to the Cure Period to the extertt@mengshan or Prairie has
committed a Breach that caused Cooper’s inabilitylitain MOC approval), or (i) Cooper has comnditéeBreach prior to the
MOC approving Cooper’s purchase of Chengskhamnership interest in CCT, and Chengshan hagadleli written notice of suc
Breach to Cooper, and such Breach is not curablié airable, is not cured by the expiry of the €&eriod, Cooper’s Option or
Chengshan’s Put Option, as the case may be, ehalirtate and be of no further force and effect, thedCooper Equity Transfer
Agreement shall terminate immediately (and thei®aghall take all such actions and steps necessagvisable to ensure and
confirm that the Cooper Equity Transfer Agreemdnatlishe terminated, including, but not limited éxecuting, giving and/or
filing any notices or forms which are necessargavisable to effect or confirm such terminationpad Cooper’s Option or
Chengshan’s Put Option terminating pursuant tath@ve, Chengshan may promptly deliver a writteicedb Cooper and the
Escrow Agent simultaneously (theChengshan Withdraw Notice”) specifying its requirement to withdraw the apyab
application at MOC. Upon release by the Escrow AgeiChengshan of the Withdraw Documents for Cosfeurchase set forth
in Section 4.2.4, Chengshan shall submit such deatsrto the MOC to notify the MOC that Cooper atg@shan wish to
withdraw the application for MOC approval. The Regtagree to use their reasonable best effortsaterall filings and take alll
such action and steps to complete the withdrawtli@approval application at MOC as expeditiouslypassible

In the event that Chengshan exercised ChengsGati Option, and (i) the MOC has issued its aypi for Prairie’s purchase of
Cooper’s ownership interest in CCT, but paymenhefPurchase Price (as defined in the ChengshaityElqansfer Agreement)
has not been made by Prairie, or has been madeanemut not received by Cooper (except as p@yith subsection (ii) below),
prior to the expiry of the Payment Period or anytumally agreed upon extension thereof, (ii) the MRS issued its approval for
Prairie’s purchase of Cooper’s ownership intene€€CT, and payment of the Purchase Price (as dkfinthe applicable Equity
Transfer Agreement) has been made by Prairie, dtuteceived by Cooper, prior to the expiry of tteyRent Period or any
mutually agreed upon extension thereof, due ta f&@striction or other action of a governmentahatity, or (b) an error in the
banking or wire transfer system which is not causgdr attributable to Chengshan or Prairie orlthek selected or used by
Chengshan or Prairie to process the wire transfdgreoPurchase Price (as defined in the ChengshaityETransfer Agreement) to
Cooper, and despite Chengshan and Prairie’s HestsfCooper still has not received the PurchageeHas defined in the
applicable Equity Transfer Agreement) within 30ecadar days (which shall not be subject to the Gamgod) after the Payment
Period or any mutually agreed upon extension teoediii) Chengshan or Prairie has committed adh after the MOC has
issued its approval for Prai’'s purchase of Coof’s ownership interest in CCT, but before paymenhefPurchas
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5.6

Price (as defined in the Chengshan Equity Transfeeement) has been made, and such Breach is radilewor, if curable, is not
cured by the expiry of the Cure Period, Cooperlstale the right (but not the obligation) to reguihat the MOC approval be
unwound by delivering a written notice to Chengshad the Escrow Agent simultaneously (thédoper Unwinding Notice”)
specifying its requirement that the MOC approvalbe/ound. Once Cooper issues the Cooper Unwindotgc®, Chengshan's
Call Option shall terminate and be of no furthecéand effect, and the Chengshan Equity Transjee@ment shall terminate
immediately (and the Parties shall take all sudiloas and steps necessary or advisable to ensdrecenfirm that the Chengshan
Equity Transfer Agreement shall be terminated,udirig, but not limited to, executing, giving andfiting any notices or forms
which are necessary or advisable to effect or con$uch termination), and for the avoidance of doGhengshan’s Put Option
shall also lapse and be of no further force anglcefltUpon release by the Escrow Agent to CoopénefJnwinding Documents f
Chengshan Group’Purchase set forth in Section 4.2.5, Cooper shalhit such documents to the MOC and apply toMBxC for
the unwinding of its approval. The Parties shadl theeir reasonable best efforts to make all filingd take all such action and st
to complete the unwinding of the MOC approval itmgely manner so that CCT is restored to its oagjposition and condition
before Chengshan exercised Chengshan’s Call Offioce Cooper issues the Cooper Unwinding Noticep€pshall then have
until 45 calendar days (which shall not be subje¢he Cure Period) after the date that the MOC@ms such unwinding to
exercise Coop’s Option by following the procedure set forth irtidle 2.

In the event that Chengshan exercised ChengsRahOption, or Cooper exercised Cooper’s Optand (i) the MOC has issued
its approval for Cooper’s purchase of Chengshawiseoship interest in CCT, but payment of the Puseharice (as defined in the
Cooper Equity Transfer Agreement) has not been rhgd&ooper, or has been made by Cooper but noivestby Chengshan
(except as provided in subsection (ii) below), ptthe expiry of the Payment Period or any muyuadreed upon extension
thereof, (ii) the MOC has issued its approval foo@er’'s purchase of Chengshan’s ownership int&n€SCT, and payment of the
Purchase Price (as defined in the Cooper Equitpsfea Agreement) has been made by Cooper, buenetwed by Chengshan,
prior to the expiry of the Payment Period or anytunally agreed upon extension thereof, due to (astiction or other action of a
governmental authority, or (b) an error in the baglor wire transfer system which is not cause@battributable to Cooper or t
bank selected or used by Cooper to process thetnainefer of the Purchase Price to Chengshan, espitéd Cooper’s best efforts,
Chengshan still has not received the Purchase @scdefined in the applicable Equity Transfer Asgnent) within 30 calendar
days (which shall not be subject to the Cure Pgmdigr the Payment Period or any mutually agrgeshiextension thereof, or
(iii) Cooper has committed a Breach after the MQGxS Issued its approval for Cooper’s purchase oh@stean’s ownership
interest in CCT, but before payment of the Purchrrsee (as defined in the Cooper Equity Transfere&gnent) has been made,
and such Breach is not curable or, if curablepiscured by the expiry of the Cure Period, Chengstiall have the right (but not
the obligation) to require that the MOC approvalb&ound by delivering a written notice to Cooped éhe Escrow Agent
simultaneously (the Chengshan Unwinding Notic€’) specifying its requirement that the MOC approlalunwound. Once
Chengshan issues the Chengshan Unwinding Noticen@3ihan’s Put Option or Cooper’s Option, as the o@ay be, shall
terminate and be of no further force and effect twe Cooper Equity Transfer Agreement shall teat@nmmediately (and the
Parties shall take all su
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actions and steps necessary or advisable to easdreonfirm that the Cooper Equity Transfer Agreensiall be terminated,
including, but not limited to, executing, givingddar filing any notices or forms which are necegsaradvisable to effect or
confirm such termination). Upon receipt of the Gigman Unwinding Notice, the Escrow Agent shallastethe Unwinding
Documents for Coopes’Purchase set forth in Section 4.2.6 to Chengstr@hChengshan shall submit such documents to €
and apply to the MOC for the unwinding of its apgb The Parties shall use their reasonable bésteto make all filings and
take all such action and steps to complete the noimgy of the MOC approval in a timely manner sd tB&T is restored to its
original position and condition before Chengshaereised Chengshan’s Put Option, or Cooper exer&ssger’'s Option, as the
case may be

Notwithstanding the remedies set forth herein Nba-Breaching Parties shall also be entitled t& sizenages and all other
remedies available to them under applicable laws.

CTB shall be jointly and severally liable for anydaall obligations and liabilities of Cooper undleis Agreement, and for any and
all obligations and liabilities of Cooper and iffilates (to the extent applicable) under the daling documents:

0] the Chengshan Equity Transfer Agreem:

(i)  the Cooper Equity Transfer Agreeme

(i) the Termination Notice for the Secondment Agreenasrget forth in Exhibit 4.2.1(f
(iv) the Patent Assignment and Domain Name Agreemesgtasrth in Exhibit 4.2.1(g’
(v)  the transition services agreement as set forthhitit 4.2.2(b);

(viy the patent assignment agreement as set forth ibEx2.2(c); anc

(vii) the termination agreement as set forth in Exhil#t2(d).

Chengshan shall be jointly and severally liableb@th a joint obligor and guarantor) for any aridbaligations and liabilities of
Prairie under this Agreement and the Chengshant¥@tansfer Agreement. Prairie shall be jointly @ederally liable (as both a
joint obligor and guarantor) for any and all obtigas and liabilities of Chengshan under this Agneat and the Escrow
Agreement. Chengshan further undertakes that Egiall remain throughout the term of this Agreenaewholly-owned
subsidiary of Chengshan and under the full cortf@hengshan.

Chengshan shall promptly file this Agreement with tocal competent branch of the State Adminigiratif Foreign Exchange (*
SAFE ") and complete the registration of its undertakasgthe guarantor of Prairie’s obligations purstarhe terms of this
Agreement within 5 calendar days (which shall reshbject to the Cure Period) after signing of Agseement, but in any event
prior to the Option Commencement Date. Upon thepletion of the registration of this Agreement WBAFE, Chengshan shall
provide an official receipt issued by SAFE for ttmpletion of such registration to Cooper for é@sards.
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6. TERMINATION

The rights granted under this Agreement shall teate! in the following manner: (a) upon the mutueatten agreement of Cooper and
Chengshan, (b) automatically upon the non-occue@ithe Option Commencement Date on or befor®ihton Commencement Deadline,
(c) automatically once all of the Options grantedChengshan and Cooper have lapsed or expiredgnirsuthe terms of this Agreement,

(d) at the election of a Non-Breaching Party ugontermination of the Settlement Agreement in ataoce with its terms, or (e) at the
election of a Non-Breaching Party upon the Breactaiture to perform by a Breaching Party, if siBteach or failure to perform or comply
prohibits or materially impairs the consummatiorthaf transactions contemplated by this Agreemedhtlasm applicable Equity Transfer
Agreement, and is either not curable or, if curalsi@ot cured by the expiry of the Cure Periodvted that the Non-Breaching Party has
used reasonable efforts to assist in the cureaf Bueach or failure. The termination of this Agresnt shall not affect the Parties’ rights,
obligations or liabilities with respect to any Bebahat may have occurred. Upon the terminatiothisfAgreement, any of the Chengshan
Equity Transfer Agreement or the Cooper Equity SfanAgreement that may then be in effect shalliltematically terminated, and the
Parties shall take all such actions and steps sapeer advisable to ensure and confirm that thenGbhan Equity Transfer Agreement or the
Cooper Equity Transfer Agreement that may themteffect shall be terminated, including, but notited to, executing, giving and/or filing
any notices or forms which are necessary or adidgateffect or confirm such termination. In adalitj in the event that either of Chengsisan’
Option or Cooper’s Option is terminated due to wehat reason, the Chengshan Equity Transfer Agreeoneébooper Equity Transfer
Agreement that may then be in effect shall be aatmally terminated, and the Parties shall taksath actions and steps necessary or
advisable to ensure and confirm that the ChengElyaiity Transfer Agreement or the Cooper Equity SfanAgreement that may then be in
effect shall be terminated, including, but not ltiedi to, executing, giving and/or filing any notieesforms which are necessary or advisabl
effect or confirm such termination. In the everdttthis Agreement is terminated, each Party wolhmptly engage in good faith discussions
with the other Party with respect to the new owhigrstructure for CCT, provided that neither pastpbligated to agree to any changes in
ownership structure except as expressly providegimer in another written agreement between thiéd3a

7. CONFIDENTIALITY

The Parties will hold, and will use their best effao cause its affiliates, and their respecteresentatives to hold all confidential
information of the other Party in strict confiderfo@m any person (other than any such affiliateepresentatives on need-to-know basis),
unless (i) compelled to disclose by judicial or &ulstrative process or by other requirements ofiagple law or listing requirements
(provided that the disclosing Party shall give dftiger parties prompt notice and the opportunitsvoid such disclosure and shall cooperar
such efforts to keep such information confidential}ii) disclosed in an action or proceeding btatugy a Party hereto in pursuit of its rights
or in the exercise of its remedies hereunder. kEgogses of this Agreement, “confidential informationeans all documents and information
concerning the other Party first furnished to ittbg other Party or such other Party’'s represemstior otherwise first learned by it, in
connection with this Agreement or the transacticorstemplated hereby, except to the extent that dachments or information can be shc
to have been (a) previously known by the Partytoeneceiving such documents or information withany obligation of confidentiality, (b)
the public domain (either prior to or after therfishing of such documents or information hereunttegugh no fault of such receiving Party,
(c) later acquired by the receiving Party withowy abligation of confidentiality from another soarit the receiving Party is not aware that
such source is under an obligation to another Feattgto to keep such documents and informationidential, or (d) independently received
or developed by the receiving Party who is notrigalsh of any obligations under this Agreement gr@her agreement to which it is a party.
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8. NO INTERFERENCE

The rights and obligations of the Parties undes £greement shall not interfere with or elimindte tights that Chengshan or Cooper may be
entitled to under the amended and restated Sirggioiequity joint venture contract dated Januar3®,0 by and between Chengshan and
Cooper (the ‘JV Contract ") (subject, however, to the provisions in the Betient Agreement and its appendix).

9. GOVERNING LAW
This Agreement will be construed and interpreteddoordance with and governed by the laws of the.PR

10. DISPUTE RESOLUTION

(a) Consultations and Arbitration. The Parties Issiémpt to settle any and all disputes, contreiesror claims (the Dispute ")
arising out of or relating to the formation, vatidiinterpretation, implementation or terminatidrtlis Agreement, or the breach
hereof or relationships created hereby througimdiie consultations. If a Dispute is not resolvetlgh friendly consultations
within thirty (30) days from the date a Party gities other Parties written notice of a Disputenthieshall be resolved exclusively
and finally by arbitration in Hong Kong at the Hokgng International Arbitration Center IKIAC ") in accordance with the
arbitration rules then in effect of the HKIA

(b) Arbitration Proceedings and Award. Any arbitvatshall be heard before a tribunal consisting eble arbitrator jointly appointed
by the Parties (the Sole Arbitrator ”). In case the Parties cannot reach an agreenmetiteonomination of the Sole Arbitrator, the
HKIAC shall appoint such Sole Arbitrator for therfes. The language of the arbitration shall belihgand Chinese. The
arbitration shall be final and binding on the Restiand may be enforced by any court of competeistdjction. The prevailing
Party or Parties in the arbitration shall be esditlo receive reimbursement of their reasonableresgs (including attorney’s fees
and translation fees) incurred in connection thérewotwithstanding the foregoing, the Partieshe arbitration shall have the
right to bring judicial proceedings to obtain pneiinary injunctive relief at any time during the plemcy of arbitration proceedings
for any alleged Breach of Article 7 or Article 12rkin; provided that such preliminary injunctivéieggshall be subject to final
arbitral decisions

11. NOTICE

Except where specifically provided otherwise, altices and other communications authorized herewstd®l be given in writing to the
person listed below either by personal delivergaim person, by registered or certified mail, netieceipt requested, or by courier. Notices
sent via facsimile must be confirmed through peasdelivery of the original by means of at least afithe methods outlined herein. Any
changes to the contact information of a Party bedball be effective upon a written notice to thieeotParties.
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CHENGSHAN

Address: No. 98, Nanshan Road North, Rongcheng City, Shampéwavince, PR(
Tel: 0631-752307¢

Fax: 0631-752388¢

Attn: Shuhong Lic

COOPER

Address: 701 Lima Avenue, Findlay, Oh

Tel: 419.424.433:

Fax: 419.831.689:

Attn: Jay McCracken, Directc

CTB

Address: 701 Lima Avenue, Findlay, Oh

Tel: 419.420.605¢

Fax: 419.831.694(

Attn: Steve Zamansky, General Cour

PRAIRIE

Address: No. 98, Nanshan Road North, Rongcheng City, Sham&vavince, PR(
Tel: 0631-752307¢

Fax: 0631-752388¢

Attn: Shuhong Lic

12. NON-COMPETE

12.1 Should Cooper purchase Chengshan’s ownersteiest in CCT, for 4 years after the Closing dasedefined in Cooper Equity
Transfer Agreement), Chengshan shall not, eitherctdy or indirectly (through affiliates or othersé), engage in a Competitive
Business Activity (as defined below) anywhere i@ ®orld. For the purposes hereof, the term “ContipetBusiness Activity”
shall mean: (i) engaging in, or managing or diregtny person or business that is engaged in, asindss that manufactures,
designs or develops, or licenses the manufactudiesign or development, of tires; (ii) acquiringhawving an ownership interest
any person or business that manufactures, desigisvelops, or licenses the manufacturing, desigiewelopment, of tires
(except for passive ownership of 3 percent or éésmy entity whose securities are listed on anjomaational or international
stock exchange); or (iii) participating in any ceipa(whether as consultant, advisor, independentractor, proprietor, partner,
joint venturer or otherwise) in the financing, ogt@yn, management or control of any person or lassithat manufactures, desi
or develops, or licenses the manufacture, desigieeelopment, of tiregrovided, howeverthat Chengshan shall be allowed to
purchase, sell and market tires so long as sud¥itast do not conflict with the non-compete restions set forth above.
Notwithstanding the above, should Cooper purchdmn@sha’s ownership interest in CCT, and Chengshan and €4r into a
offtake agreement whereby CCT supplies tires tonghlean, then both Cooper and CTB shall either al@A to design the tires
for Chengshan or grant a waiver to allow Chengdbatesign the tires to be manufactured and suppledCT.
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12.2 Itis expressly understood and agreed thavadth the Parties consider the restrictions coathin Article 12.1 above to be
reasonable, if a final determination is made bwaitration tribunal of competent jurisdiction thhe time or territory or any oth
restriction contained in Article 12.1 above is aenforceable restriction against Chengshan, theigioms of Article 12.1 above
shall not be rendered void but shall be deemed deteto apply as to such maximum time and terrigorg to such maximum
extent as such tribunal may determine or indiaateet enforceable

13. MISCELLANEOUS

13.1 Dividends Payment: As soon as practicable #feeOption Commencement Date, and in no eveat tan the Payment Date (as
defined in the applicable Equity Transfer Agreeme@boper and Chengshan shall cause a meeting &@dhard of Directors of
CCT to be convened, and at such meeting, Coope€hardgshan shall respectively cause the diredtargiointed to the Board of
Directors of CCT to adopt a resolution to declard distribute as soon as possible a dividend tqp€oand Chengshan in
accordance with their respective shareholdingsGi @ith respect to CCF net income (after enterprise income tax) as tegar
the audited annual financial statements for figealr of 2013 of CCT (the Dividend Distribution "), in an amount equivalent to
US$14,984,851.05 in the aggregate. In the evenhiGhangshan exercised Chengshan’s Call Optiorgrites amount of Dividend
Distribution paid to Cooper shall be deducted fitie Purchase Price (as defined in the ChengshaityEiqansfer Agreement),
and in the event that Chengshan exercised ChengdhanOption, or Cooper exercised Cooper’s Optiba,gross amount of
Dividend Distribution paid to Chengshan shall bdut#ed from the Purchase Price (as defined in tap€r Equity Transfer
Agreement)

13.2 Information Access. In the event Chengshanceses the Chengshan Call Option and the Partieplete Prairie’s purchase of
Cooper’s equity in CCT, Chengshan and Prairie hetegltlertake that they shall jointly cause CCT Saralendar years (including
the year when the Closing (as defined in the ChHeang&quity Transfer Agreement) occurs) from andréfie Closing (as defined
in the Chengshan Equity Transfer Agreement), imetance with legitimate legal, tax, accounting &ndncial reporting
requirements, and upon reasonable prior noticeigedvby Cooper, to provide Cooper and its authdriepresentatives with
reasonable access (on-site or otherwise) duringaldousiness hours, to all the information and niete(in whatever form)
regarding the financial, tax, business and lega¢eis of CCT for the period of the 5 calendar yéaduding the year when the
Closing (as defined in the Chengshan Equity Tramsfgeement) occurs) prior to and including theryefathe Closing (as defined
in the Chengshan Equity Transfer Agreement) (tB®fmpany Information ") as may be reasonably needed for tax, accounting,
financial reporting and legal purposes. ChengsimanPaairie shall also jointly cause CCT to mainthi@ Company Information
after the Closing Date (as defined in the Cheng#&uarnty Transfer Agreement), as it historically ldase in the ordinary course
business. Cooper shall ensure that such requesBofopany Information shall not unreasonably i fwith the normal
operation of the business of CC
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13.3 The Undertakings of Chengsh

13.3.1 Chengshan shall use its reasonable bestsetifotake, or cause to be taken, all actionstamtb, or cause to be done, all
things necessary, proper or advisable under afgiidaws to consummate and make effective in thetmxpeditious
manner possible the transactions contemplated uhgeAgreement and the Chengshan Equity Transfged@ment

13.3.2 Prior to and after the Closing (as defimethe Chengshan Equity Transfer Agreement), Chexrgslill do and perform, or
cause to be done and performed (including, witkimitation, causing Prairie to do and perform),salch further acts and
things, and shall execute and deliver or causeiPtai execute and deliver, all such other agregmenrrtificates,
instruments and documents, as Cooper and CTB naapmably request in order to carry out the intedtaccomplish the
purposes of this Agreement, the Chengshan Equéapsfer Agreement and the consummation of the tctingas
contemplated thereb

13.3.3 Upon Chengshan Group’s Purchase of Coopeerest in CCT, Chengshan shall cause CCT taesattiy pending true-up
(the “Unsettled Payment’) incurred from the existing tire supply transacis between Cooper’s affiliate and CCT as of
the end of the month in which the Closing (as d=fim the Chengshan Equity Transfer Agreement)sctiy offsetting
such Unsettled Payment from the first payment taechext payment(s) until all the Unsettled Paynmeflly offset) owes
by Cooper’s affiliate to CCT under the TBR Offftakgreement and PRC Offtake Agreement executed leetvd B and
CCT dated August 14, 201

13.4 The Undertakings of CT!

13.4.1 CTB shall use its reasonable best effortake, or cause to be taken, all actions, and t@dcause to be done, all things
necessary, proper or advisable under applicable tawonsummate and make effective in the mostditipes manner
possible the transactions contemplated under thisément and the Cooper Equity Transfer Agreen

13.4.2 Prior to and after the Closing (as defimethe Cooper Equity Transfer Agreement), CTB willahd perform, or cause to
be done and performed (including, without limitaticausing Cooper to do and perform), all suchhimacts and things,
and shall execute and deliver or cause Cooperdouta and deliver, all such other agreements ficatgs, instruments and
documents, as Chengshan may reasonably requesteinto carry out the intent and accomplish theppses of this
Agreement, the Cooper Equity Transfer Agreementthadconsummation of the transactions contempldtectby .

14. BINDING EFFECT

This Agreement shall be binding on the Partiestbexad their heirs, executors, administrators, greakrepresentatives, successors, assig
transferees, provided that neither party shallrigled to transfer its rights or obligations hemdar without the written consent of the other
party, Nothing contained herein or in any of theegagnents referred to herein shall be construedtergreted to prevent or prohibit any party
under this Agreement (except for Prairie) or iffiafe from undertaking a transfer of its equitgerger or change of control transaction.
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15. SEVERABILITY

If any provision of this Agreement should be ordmee fully or partially invalid, illegal or unenfogable in any respect for any reason
whatsoever, the validity, legality and enforceapitif the remaining provisions of this Agreemenalshot in any way be affected or impaired
thereby.

16. AMENDMENT
This Agreement may not be amended, modified or @xcept by a written agreement executed by thePaereto.
17. ENTIRE AGREEMENT

This Agreement and the agreements referred torheagistitute the entire agreement and understarditigeen the Parties hereto with
respect to the subject matter hereof and theredbamintended to supersede any and all prior aggets, oral or written, among the Parties
with respect to the subject matter contemplatecutitese agreements.

18. ORIGINALS

This Agreement is being executed both in Engligth @hinese, and both versions shall have equaltafféaw. Each of the Parties should
hold 1 original copy in Chinese, and 1 original gap English.
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IN WITNESS WHEREOF , the Parties have executed this Agreement ondteefalst above written.

CHENGSHAN GROUP COMPANY LIMITED

/s/ Hongzhi Ch
By: Hongzhi Che
Position:  Chairmar

PRAIRIE INVESTMENT LIMITED

/sl Hongzhi Che
By: Hongzhi Che
Position:  Authorized Representatiy

COOPER TIRE INVESTMENT HOLDING (BARBADOS) LTD.

/s/ Hal Miller
By: Hal Miller
Position:  Director

COOPER TIRE & RUBBER COMPANY

/sl Bradley Hughe
By: Bradley Hughe:
Position:  Senior Vice Presidet
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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 notaiominy untrue statement of a material fact or dongttate a material fact necessary to
make the statements made, in light of the circuntets.under which such statements were made, nigadisg with respect to the
period covered by this repo

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

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

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

b) Designed such internal control over financial réipgr or caused such internal control over finaheaorting to be designed un
our supervision, to provide reasonable assurargadiang the reliability of financial reporting atfie preparation of financial
statements for external purposes in accordancegeitlerally accepted accounting princip

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

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

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

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

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

Date: November 7, 2014

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




Exhibit (31.2

CERTIFICATIONS

I, Bradley E. Hughes, certify that:

1.
2.

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

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

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

The registrant’s other certifying officer(s) anare responsible for establishing and maintaimisglosure controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15&))%(nd internal control over financial reportirag @defined in Exchange Act Rules
13e&15(f) and 15-15(f)) for the registrant and ha

(a) Designed such disclosure controls and procsdorecaused such disclosure controls and procedoifee designed under our
supervision, to ensure that material informatidatieg to the registrant, including its consolidhgibsidiaries, is made known to
us by others within those entities, particularlyidg the period in which this report is being pregzh

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

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

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

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

(&) All significant deficiencies and material weakses in the design or operation of internal céotrer financial reporting which are
reasonably likely to adversely affect the regig’s ability to record, process, summarize and refpmahcial information; an

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

Date: November 7, 2014

/s/ Bradley E. Hughes
Bradley E. Hughes, Senior Vice President
Chief Financial Office




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 10 the period ended

September 30, 2014, 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.C3801 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 faphesents, in all material respects, the finan@abition and results of operations of
the Company as of the dates and for the periodsesged in the Repo

Date: November 7, 2014

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

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

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



