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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

WASHINGTON, DC 20549

FORM 10-K

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

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

for the fiscal year ended December 31, 2014

or

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

for the transition period from to

Commission File Number 001-04329

<

COOPERTIRES

COOPER TIRE & RUBBER COMPANY

(Exact name of registrant as specified in its chaefr)

DELAWARE 34-429775C
(State of incorporation) (I.LR.S. employer
identification no.)

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

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

Securities registered pursuant to Section 12(b) t¢fie Act:

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

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

Indicate by check mark if the registrant is a welbwn seasoned issuer, as defined in Rule 405ed8dturities Act.  YedX] No
O

Indicate by check mark if the registrant is notuieed to file reports pursuant to Section 13 orti®acl5(d) of the Act. Yes[



No
Indicate by check mark whether the registrant € filed all reports required to be filed by Seeti® or 15(d) of the Securities
Exchange Act of 1934 during the preceding 12 mofah$or such shorter period that the registrans wemjuired to file such reports), and
(2) has been subject to such filing requirementsie past 90 days. Ye&l No O

Indicate by check mark whether the registrant lasmstted electronically and posted on its corpo¥eb site, if any, every Interactive
Data File required to be submitted and posted untsio Rule 405 of Regulation S-T during the préogd2 months. YesX] No O

Indicate by check mark if disclosure of delinquilers pursuant to Item 405 of Regulation S-K is contained herein, and will not be
contained, to the best of registrant’s knowledgeléfinitive proxy or information statements incorgted by reference in Part 11l of this Form
10-K or any amendment to this Form 10-K1

Indicate by check mark whether the registrantlarge accelerated filer, an accelerated filer, maccelerated filer, or a smaller

reporting company. See definitions of “large acaked filer,” “accelerated filer” and “smaller repinog company” in Rule 12b-2 of the
Exchange Act. (Check one):

Large accelerated fils Accelerated filel O

Non-Accelerated File [0 (Do not check if a small reporting compal Smaller Reporting Compar [
Indicate by check mark whether the registrantskell company (as defined in Rule 12b-2 of the BExgje Act). YesO No
The aggregate market value of the voting commocksteld by non-affiliates of the registrant at J80e 2014 was $1,829,259,610.
The number of shares outstanding of the regissamatmmon stock as of February 19, 2015 was 57,889,7
DOCUMENTS INCORPORATED BY REFERENCE

Certain information from the registrastiefinitive proxy statement for its 2015 Annualé#iag of Stockholders will be herein incorporatet
reference into Part Ill, Items 10 — 14, of thisagp
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PART |

Item 1. BUSINESS

Cooper Tire & Rubber Company with its subsidiafig€ooper” or the “Company”) is a leading manufaetuand marketer of replacement
tires. It is the fourth largest tire manufactureiNorth America and, according to a recognizeddrsalrce, the Cooper family of companies is
the twelfth largest tire company in the world basadsales. Cooper specializes in the design, maturég marketing and sales of passenger
car and light truck tires. Cooper and its subsidfalso sell medium truck, motorcycle and racirest

The Company is organized into two separate, replertausiness segments: Americas Tire Operationsraachational Tire Operations. Each
segment is managed separately. Additional informmatin the Company’s segments, including their fam@results, total assets, products,
markets and presence in particular geographic aapagears in “Management’s Discussion and Analysinancial Condition and Results of
Operations” and the “Business Segments” note tadnsolidated financial statements.

Cooper Tire & Rubber Company was incorporated éndtate of Delaware in 1930 as the successor tisiadss originally founded in 1914.
Based in Findlay, Ohio, Cooper and its family ofnpanies currently operate 8 manufacturing facdiied 21 distribution centers in 11
countries. As of December 31, 2014, it employe®8 Bersons worldwide.
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Business Segments
Americas Tire Operations Segment

The Americas Tire Operations segment manufacturdsrarkets passenger car and light truck tiremamily for sale in the United States
(“U.S.”) replacement market. The segment also ithistes tires for racing, medium truck and motoregciThe racing and motorcycle tires are
manufactured in the Company’s International Tireeations segment and by others. The medium troek &ére sourced through an off-take
agreement subsequent to the Company’s sale olvitership interest in its former Cooper Chengshdrai8ong) Tire Company Ltd., joint
venture, which is now known as Prinx Chengshan fE€T"). Major distribution channels and customarslude independent tire dealers,
wholesale distributors, regional and national téii@ chains, and large retail chains that sedigias well as other automotive products. The
segment does not sell its products directly to esets, except through three Company-owned retaist The segment sells a limited number
of tires to original equipment manufacturers (“OEMS

The segment operates in a highly competitive inglusthich includes Bridgestone Corporation, Goodykee & Rubber Company and
Groupe Michelin. These competitors are substagptiatijer than the Company and serve OEMs as wétieaseplacement tire market. The
segment also faces competition from low-cost predain Asia, Mexico, South America and Central PperdSome of those producers are
foreign affiliates of the segment’s competitordNiarth America. The segment had a market share 14 20 approximately 12 percent of all
light vehicle replacement tire sales in the U.Se $hgment also participates in the U.S. mediunktreiglacement market. In addition to
manufacturing tires in the U.S., the segment Hamaventure manufacturing operation in Mexico,r@aracion de Occidente SA de CV
(“COOCSA"). A portion of the products manufactutegthe segment are exported throughout the world.

Success in competing for the sale of replacemesd i$ dependent upon many factors, the most irmpoof which are price, quality,
performance, line coverage, availability througprapriate distribution channels and relationshijih wealers and retailers. Other factors
include warranty, credit terms and other value-ddoi®grams. The segment has built close workirgticeiships through the years with
independent dealers. It believes those relatiosdigye enabled it to obtain a competitive advanitagigat channel of the market. As a
steadily increasing percentage of replacement diresold by large regional and national tire fetsj the segment has increased its
penetration of those distribution channels, whikintaining a focus on its traditionally strong netw of independent dealers.

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

Customers generally place orders on a month-todmioasis and the segment adjusts production andtometo meet those orders which
results in varying backlogs of orders at differemtes of the year. Tire sales are subject to assehslemand pattern. This usually results in
the sales volumes being strongest in the thirdfandh quarters and weaker in the first and seapratters.

International Tire Operations Segment

The International Tire Operations segment has namurfing operations in the United Kingdom (“U.K.the Republic of Serbia (“Serbia”)
and the People’s Republic of China (“PRC"). The Ueltity manufactures and markets passenger ght,tiuck, motorcycle and racing tires
and tire retread material for the global market.January 17, 2012, the segment acquired certa@sasta light vehicle tire manufacturing
facility in Serbia. This entity manufactures ligkehicle tires for the European markets. The segmé€&uaoper Kunshan entity in the PRC
currently manufactures light vehicle tires. Underagreement with the government of the PRC, aheftires produced at this facility throu
2012 had been exported. Beginning in 2013, tireslyced at this facility have also been sold indbmestic market. The segment also had a
joint venture in the PRC, CCT, which manufacturad enarketed radial and bias medium truck tires elé as passenger and light truck ti

for the global market. The Company sold its ownigrgfiterest in this joint venture in November 2t signed off-take agreements under
which CCT will continue to produce Cooper-brandeadoicts, including medium truck tires, through r@igt8. A small percentage of the
tires manufactured by the segment are sold to OEMs.

The segment has also established sales, markdistghution and research and development capiasilib support the Comparsydbjectives

As in the Americas, the segment operates in a highinpetitive industry, which includes Bridgestdarporation, Goodyear Tire & Rubber
Company and Groupe Michelin. These competitorsabstantially larger than the Company and serve ©&d#Awvell as the replacement tire
market. The segment also faces competition fromdost producers in certain markets.
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Raw Materials

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

During 2014, the Company experienced lower raw riateosts compared with 2013. The pricing volatibf natural rubber and certain otl
raw materials contributes to the difficulty in acately predicting and managing these costs.

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

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

Working Capital

The Company’s working capital consists mainly afdntory, accounts receivable and accounts pay@hkse working capital accounts are
closely managed by the Company. Inventory balaaoegrimarily valued at a last-in, first-out (“LIFObasis in the Americas Tire Operatit
segment and under the first-in, first-out (“FIF@f)average cost method for entities in the Intéonal Tire Operations segment. Inventories
turn regularly, but balances typically increaseimythe first half of the year before decliningaagesult of increased sales in the second half.
The Company’s inventory levels are kept within thgeted range to meet projected demand. The minwvehtory is critical to inventory
turnover and meeting customer demand. Accountsvaddle and accounts payable are also affectedibytlsiness cycle, typically requiring
the Company to have greater working capital needisg the second and third quarters. The Compagg@es in a rigorous credit analysis of
its customers and monitors their financial possiohhe Company offers incentives to certain custern@encourage the payment of account
balances prior to their scheduled due dates.

At December 31, 2014, the Company held cash ardagsvalents of $552 million.

Research, Development and Product Improvement

The Company directs its research activities towaiodluct development, performance and operatingieffcy. The Company conducts
extensive testing of current tire lines, as welhas concepts in tire design, construction and riase During 2014, approximately

101 million miles of tests were performed on indt&st wheels and in monitored road tests. The Cagnpas a tire and vehicle test track in
Texas that assists with the Company’s testing iietsv Uniformity equipment is used to physicallpmitor manufactured tires for high
standards of ride quality. The Company continueteign and develop specialized equipment to difplecise needs of its manufacturing
quality control requirements. Research and devetopraxpenditures were $50.8 million, $51.1 millanmd $56.8 million during 2012, 2013
and 2014, respectively.

Patents, Intellectual Property and Trademarks

The Company owns and/or has licenses to use patedtimtellectual property covering various aspectthe design and manufacture of its
products and processes and equipment for the mztntéaof its products. While the Company believese assets as a group are of material
importance, it does not consider any one assetonpgof these assets to be of such importancettbdbss or expiration thereof would
materially affect its business.

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

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

Environmental Matters

The Company recognizes the importance of compliamegvironmental matters and has an organizatistnatture to supervise
environmental activities, planning and programse Tompany also participates in activities conceymgjeneral industry environmental
matters. The Company’s operations have been repegmiith several awards for efforts to improve ggeafficiency.

The Company’s manufacturing facilities, like thadehe industry generally, are subject to numetaus and regulations designed to protect
the environment. In general, the Company has n@¢menced difficulty in complying with these regerinents and believes they have not had
a material adverse effect on its financial conditio the results of its operations. The Companyeetgpadditional requirements with respec
environmental matters will be imposed in the futdree Company’s 2014 expense and capital experdifor environmental matters at its
facilities were not material, nor is it expectedttbxpenditures in 2015 for such uses will be nigter

Foreign Operations

The Company has a manufacturing facility, a teciinéenter, a distribution center and its Europesadiquarters office located in the U.K.
There are seven distribution centers and six sdfie®s in Europe. The Company has a manufactddnijty in Serbia. The Company has a
manufacturing facility, two distribution centerstezhnical center, a sales office and an admitiggraffice in the PRC. The Company also
has a purchasing office in Singapore. In Mexice, @mmpany has a joint venture manufacturing facititsales office and a distribution
center.

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

Available Information

The Company makes available free of charge, ohrough its website, its annual report on Form 1@pfarterly reports on Form 10-Q,
current reports on Form 8-K and amendments to thegserts filed or furnished pursuant to Sectiora]l 8¢ 15(d) of the Securities Exchange
Act of 1934 as soon as reasonably practicable ifédectronically files such material with, or fushes it to, the U.S. Securities and Exche
Commission (“*SEC”). The Company'’s internet addied#tp://www.coopertire.com. The Company has adogharters for each of its Audit,
Compensation and Nominating and Governance Conenijttrporate governance guidelines and a codesiidss ethics and conduct,
which are available on the Company’s website anldbgiavailable to any stockholder who requestatfrm the Company’s Director of
Investor Relations. The information contained om @ompany’s website is not incorporated by refezeénchis annual report on Form 10-K
and should not be considered a part of this report.

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 materiasdiin the Company’s operations, including nattwbber, 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.
Decreasing costs for raw materials could also affeargins if the Company is unable to maintairpiising structure by offering price
reductions to remain competitive. Further, if then@pany is unable to obtain adequate supplies ofmaterials in a timely manner for any
reason, its operations could be interrupted orratise adversely affected.
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The Company is facing heightened risks due to therent business environment.

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

Deterioration in the global macroeconomic environt@ in specific regions could impact the Compang, depending upon the severity
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.

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 changesriffs imposed by various
governments. Other effects, including impacts @ngtice of tires, responsive actions from otherggoments and the opportunity for
competitors to establish a presence in marketseminer Company participates, could also have siamitiimpacts on the Company’s results

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. The prelary determinations announced in both investigatiware affirmative and resulted in the
imposition of additional duties from each. It imtearly to determine the ultimate outcome of thiegestigations and what impact they will
have on the Company. Final determinations in tlmgestigations are expected during the third quart@015.

The Company is facing supply risks related to cémtéires it purchases from CCT.

In 2014, the Company sold its ownership intere€€@T and entered into off-take agreements with @Cgrovide the continuous supply of
certain CCT-produced tires for the Company. If ¢ghare any disruptions in or quality issues withgtipply of Cooper-branded products, it
could have a material negative impact on the Cotyipdrusiness. In addition, the Company could beiiregl to find an alternative source for
CCT-produced tires and there can be no assuraatéhthCompany will be able to do so in a timelywmer. CCT is currently the sole
supplier of medium truck tires for the Company

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 dpwe¢nt of information technology. If t
Company fails to successfully implement informatieohnology systems, it may be at a disadvantagse t@mpetitors resulting in lost sales
and negative impacts on the Company’s earnings.

The Company has implemented an Enterprise Res®laoming (“ERP”) system in the United States antbistinuing to implement the
system globally, which will require significant aomds of capital and human resources to deploy. & heguirements may exceed the
Company’s projections. If for any reason this inmpéatation is not successful, the Company coulceljaired to expense rather than
capitalize related amounts. Throughout implememtabif the system there are also risks createdet@€timpany’s ability to successfully and
efficiently operate.

The Company’s industry is highly competitive, artiet 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 compegiaire 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 radancies and increase production at low-cost, Qigddity 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 actimduding 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 allegedictve tires that it manufactured.
Products liability claims and lawsuits, includingssible 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 claibthgse claims could have a negative effect
on the Company'’s financial position, cash flows agllts 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, deriwatawsuits and other litigation related to the rtewninated merger agreement with the
Apollo entities. Due to the inherent uncertaintésny litigation, commercial disputes or otherdkgroceedings, 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 expenditures for pension and othespetirement obligations could be materially hightéiran it has predicted if its
underlying assumptions prove to be incorrect.

The Company provides defined benefit and hybridsfenplan coverage to union and non-union U.S. eygas and a contributory defined
benefit plan in the U.K. The Company’s pension ewggeand its required contributions to its pensiangpare directly affected by the value of
plan assets, the projected and actual rates afiretuplan assets and the actuarial assumptionSdhgany uses to measure its defined
benefit pension plan obligations, including thecdist rate at which future projected and accumdlpansion 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, changesissumptions relating to the expected
return on plan assets and updates to mortalitg$alhe Company could also experience increased ptstretirement expense due to
decreases in the discount rate, increases in tithteare trend rate and changes in the healthetasieonment.

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.

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 ghtasvs 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 Camyjs 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 govegié@bor occupational safety and health both inUtfe 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 liabied be subject to additional costs because ofdgislation.

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

The Company periodically requires access to théaland financial markets as a significant sowtkquidity for maturing debt payments
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 acede the capital markets. Additionally, any inalyilio access the capital markets, including
ability to refinance existing debt when due, coudduire 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.”
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The Company'’s operations in the PRC have beendetaim part using multiple loans from several lesde finance facility construction,
expansions and working capital needs. These 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 one manufacturing entity, Coopeiskan, in the PRC. The Company also is the majovityer of COOCSA, a
manufacturing entity in Mexico, and has establisaeaperation in Serbia. In 2014, the Company gsldwnership interest in CCT and
entered into off-take agreements with CCT to cargisupplying tires to the Company. CCT is curretity/sole supplier of medium truck
tires for the Company. There are a number of fiskdoing business abroad, including political andreomic uncertainty, social unrest,
sudden changes in laws and regulations, shortddesireed labor and the uncertainties associaték grntering into joint ventures or similar
arrangements in foreign countries. These risks imggact the Company’s ability to expand its openaim different regions and otherwise
achieve its objectives relating to its foreign @iems, including utilizing these locations as digrp to other markets. In addition, compliance
with multiple and potentially conflicting foreigaivs and regulations, import and export limitatiansl exchange controls is burdensome and
expensive. The Company’s foreign operations albgestiit to the risks of international terrorismdamostilities and to foreign currency risks,
including exchange rate fluctuations and limitstioa repatriation of funds.

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#é technologies, processes, or products
that competitors may be developing and consumeradding. This includes but is not limited to chamgethe design of and materials used
to manufacture tires.

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

Additionally, developing new products and techn@sgequires significant investment and capitaleexiitures, 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 ctfstise Company cannot successfully use new prodoair equipment methodologies it
invests in, it may also not be able to recover¢hussts.

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 acaribg of its information technology systems acralof its major business functions,
including its research and development, manufaujusales, financial and administrative functiddespite the security measures that the
Company has implemented, including those relateyybersecurity, its systems could be breached miadad by computer viruses, natural or
man-made incidents or disasters or unauthorizediphlyor electronic access. A system failure, sagier 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 ofiens or the theft, loss or disclosure of, or
damage to, its data or confidential informatiore @ompany’s reputation, business, results of ojparstcash 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 disruptiasysstam failures in the future.

Any interruption in the Compan’s skilled workforce, or that of its suppliers oustomers, including labor disruptions, could impaits
operations and harm its earnings and results of ogions.

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 represdntedions. If the Company is unable to
resolve any labor disputes or if there are workgages or other work disruptions at the Compargngrof its suppliers or customers, the
Company’s business and operating results coul@suBee also related comments under “The Compdiagiisg supply risks related to
certain tires it purchases from CCT.”
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If the Company is unable to attract and retain kpgrsonnel, its business could be materially advérsdfected.

The Company’s business depends on the 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 skillpersonnel, such as engineering, marketing anidrsmanagement professionals.
Competition for these employees is intense, esfheaisthe PRC, and the Company could experienéigcdlty from time to time in hiring an
retaining the personnel necessary to support gmbas. If the Company does not succeed in retitsrcurrent employees and attracting |
high-quality employees, its business could be nalgradversely affected.

If assumptions used in developing the Comp’s strategic plan are inaccurate or the Companyuigsable to execute its strategic plan
effectively, its profitability and financial positin could be negatively impacted.

The Company faces both general industry and comppayific challenges. These include volatile rawarial costs, increasing product
complexity and pressure from competitors with ggeagsources or manufacturing in lower-cost regidiesaddress these challenges and
position the Company for future success, the Comppantinues to execute towards strategic imperatizdlined in its Strategic Plan. The
three strategic imperatives are building a sushdéén@ost competitive position, driving top-line fitable growth and building organizational
capabilities and enablers to support strategicgjoal

The Company continually reviews and updates iténess plans to achieve these imperatives. If thkeraptions used in developing the
Company’s business plans vary significantly frortuatconditions, the Company’s sales, margins anfitability could be harmed. If the
Company is unsuccessful in implementing the tactexsessary to execute its business plans it malgenable to achieve or sustain future
profitability, which could impair its ability to net debt and other obligations and could otherwesgatively affect its operating results,
financial condition and liquidity.

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

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

» the possible inability to integrate an acquiredihess into its operation
« diversion of manageme's attention

» loss of key management personti

* unanticipated problems or liabilities; a

» increased labor and regulatory compliance costeqfiired businesse

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

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

In addition, the Company’s business plans calgfowth, particularly in Asia. If the Company is lnh@to identify or execute on appropriate
opportunities for acquisition, investment or growth business could be materially adversely aéfé.ct

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

The Company’s strategy includes the use of joimtwes and other partially-owned subsidiaries. €resgtities operate in countries outside of
the U.S., are generally less well capitalized tthenCompany and bear risks similar to the riskhefCompany. In addition, there are specific
risks applicable to these subsidiaries and the&s,rin turn, add potential risks to the Compamchisks include greater risk of joint venture
partners or other investors failing to meet théiligations under related shareholders’ agreementticts with joint venture partners; the
possibility of a joint venture partner taking vahlmknowledge from the Company; and risk of beirgidd access to the capital markets,
which could lead to resource demands on the 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 tipialanarkets, see also related comments under Cdrapany has a risk due to volatility of
the capital and financial marke”
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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 priradig on natural gas, as well as electrical powet attner 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. Hagengy costs would increase the Company’s proolucidsts and adversely affect its
margins and results of operations. If the Companynable to obtain adequate sources of energypésations could be interrupted.

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

The Company is required to comply with environmehiawvs and regulations that could cause it to incargnificant costs.

The Company’s manufacturing facilities are subjeatumerous federal, state, local and foreign laad regulations designed to protect the
environment, and the Company expects that additr@e@irements with respect to environmental mategil be imposed on it in the future.
In addition, the Company has contractual indemaifon obligations for environmental remediationts@nd liabilities that may arise relating
to certain divested operations. Material futureendgitures may be necessary if compliance standdalsge, if material unknown conditions
that require remediation are discovered, or if heglremediation of known conditions becomes materesive than expected. If the Comp
fails to comply with present and future environna¢ifaws and regulations, it could be subject tarfatiabilities or the suspension of
production, which could harm its business or rasoftoperations. Environmental laws could alsorigshe Company’s ability to expand its
facilities or could require it to acquire costlyuggment or to incur other significant expensesdnrection with its manufacturing processes.

The Company has been and may continue to be impabte currency fluctuations, which may reduce repedt results for our international
operations and otherwise adversely affect our buesia.

Because the Company conducts transactions in &anon-U.S. currencies, including the Euro, Canadltar, British pound sterling, Swiss
franc, Swedish kronar, Mexican peso and Chinesa,liectuations in foreign currency exchange raey impact the Company’s financial
condition, results of operations and cash flows: @aerating results are subject to the effectduztdiations in the value of these currencies
and fluctuations in the related currency exchamgest As a result, the Company’s sales have hisityribeen affected by, and may continue
to be affected by, these fluctuations. Exchange madvements between currencies in which the Compaltg its products have been affected
by and may continue to result in exchange lossssctiuld materially affect results. During timesstength of the U.S. dollar, the reported
revenues of the Company’s international operatwitisoe reduced because local currencies will tiatesinto fewer dollars. In addition, a
strong U.S. dollar may increase the competitivenés®mpetitors based outside of the United Statesa result, continued strengthening of
the U.S. dollar may have a material adverse effadthe Company’s financial condition, results oémgiions and cash flows.

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

The Company’s success depends in part upon itisyaioiluse and protect its proprietary technologyg ather intellectual property, which
generally covers various aspects in the desigmaantlifacture of its products and processes. The @oymngwns and uses tradenames and
trademarks worldwide. The Company relies upon abioation of trade secrets, confidentiality poligiaendisclosure and other contractual
arrangements and patent, copyright and trademenstia protect its intellectual property rights. T§teps 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 unauthorize@utake appropriate and timely steps to enforcetedlectual property rights. In addition,
the laws of some countries may not protect andreafthe Company’s intellectual property rightstie same extent as the laws of the U.S.
Further, while the Company believes it has rightade all intellectual property in the Company’s,uéthe Company is found to infringe on
the rights of others it could be adversely impacted

The Company is facing risks relating to enactmerithealthcare legislation.

The Company is facing risks emanating from the #nant of legislation by the U.S. government inchglthePatient Protection and
Affordable Care Acand the relatetiealthcare and Education Reconciliation 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 quantifiekigtime.
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The impact of proposed new accounting standards rhaye a negative impact on the Company’s financitdtements.

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

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

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

tem 1B. UNRESOLVED STAFF COMMENTS

None.
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Item 2. PROPERTIES

As shown in the following table, at December 311£2ahe Company maintained 51 manufacturing, thigtibn, retail stores and office
facilities worldwide. The Company owns a majorifitiee manufacturing facilities while some manufaictg, distribution and office facilities
are leased.

Americas Tire Operations International Tire Operations
Type of Facility United State: Mexico Europe Asia Total
Manufacturing 4 1* 2 1 8
Distribution 1C 1 8 2 21
Retall Store: 3 — — — 3
Technical centers and offic 6 1 8 4 19
Total 23 3 18 7 51

* This includes a manufacturing facility that is ajosenture.

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

Item 3. LEGAL PROCEEDINGS

The Company is a defendant in various judicial peatings arising in the ordinary course of busindssignificant 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 althadse proceedings, and taking into account alvealt factors concerning them, the
Company does not believe that any liabilities riéisglfrom these proceedings are reasonably likelyave a material adverse effect on its
liquidity, financial condition or results of opei@ts in excess of amounts recorded at Decembe2@®H4. 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 acdmisif the Company by wholly owned subsidiarieg\pbllo Tyres Ltd. (the “Apollo
entities”) in June 2013, alleged stockholders ef@mpany filed putative class action lawsuitst&escourts 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 ofGteenpany breached their fiduciary duties to the Camy's stockholders by agreeing to el
into the proposed transaction for an allegedly mqface and as the result of an allegedly unfairgess. The lawsuits sought, among other
things, declaratory and injunctive relief. On Detem30, 2013, the Company terminated the mergeeagent with the Apollo entities.
Following the termination of the merger agreemdrd,plaintiffs voluntarily dismissed the DelawarelaOhio lawsuits in April 2014.

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

On October 31, 2014, the court granted Apollo’siorofor declaratory judgment that the conditionglusing the then pending transaction
were not satisfied before the November 2013 t@al.November 26, 2014, the Company appealed thed&hafourt’s decision to the
Delaware Supreme Court. On December 3, 2014, thiepaecached an agreement to dismiss the appedharunderlying action,
acknowledge the termination of the Merger Agreemamd to release all claims relating to the Merygreement, subject to the dismissal of
the action. On December 17, 2014, the Company disdithe appeal and the parties filed a stipulatiaismissal of the underlying action.
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Federal Securities Litigation

On January 17, 2014, alleged stockholders of thagamy filed a putative class-action lawsuit agaihetCompany and certain of its officers
in the United States District Court for the Distraé Delaware relating to the terminated Apollaisaction. That lawsuit, captioned OFI Risk
Arbitrages, et al. v. Cooper Tire & Rubber Co.aktNo. 1:14-cv-00068-LPS, generally alleges thatCompany and certain officers violated
the federal securities laws by issuing allegedliglesiding disclosures in connection with the tertgiddransaction and seeks, among other
things, damages. The Company and its officers belieat the allegations against them lack meritiatehd to defend the lawsuit vigorously.

The Company regularly reviews the probable outcofreich legal proceedings, the expenses expectasl ittccurred, 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.

The outcome of these pending proceedings cannptdakcted with certainty and an estimate of anyhdass cannot be made at this time.
Company believes that based upon information ctlyr@ewailable, any liabilities that may result fraimese proceedings are not reasonably
likely to have a material adverse effect on the @any’s liquidity, financial condition or results operations.

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 Quytphoard of directors. The lawsuits have beendiierred to the U.S. District Court for
the District of Delaware and consolidated underddygtion Fitzgerald v. Armes, et al., No. 1:14-&84D. Del.). The Company is named as a
nominal defendant in the lawsuits, and the lawséek recovery for the benefit of the Company. flamtiffs allege that the defendants
breached their fiduciary duties to the Companydsyiing allegedly misleading disclosures in conoectiith the terminated merger
transaction and that the defendants violated Sed#ga) of the Securities Exchange Act of 1934 leans of the same allegedly misleading
disclosures. The plaintiffs also assert claimsasfaste of corporate assets, unjust enrichment, §gmismanagement” and “abuse of control.”
The complaints seek, among other things, unspédaifieney damages from the defendants, injunctivefrahd an award of attorneyfees. A
purported shareholder of the Company has also stduhd 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 shaddradlerivative lawsuits.

The Company regularly reviews the probable outcofreich legal proceedings, the expenses expecteelitecurred, 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 do not assert claims against the Cgniffam outcome of these pending proceedings cdyptedicted with certainty and an
estimate of any loss cannot be made at this tirhe.Jompany believes that based upon informatiorently available, any liabilities that
may result from these proceedings are not reaspiiibly to have a material adverse effect on tlen@anys liquidity, financial condition ¢
results of operations.

Item 4. RESERVED
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EXECUTIVE OFFICERS OF THE REGISTRANT

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

Name

Roy V. Armes

Brenda S. Harmon

Bradley E. Hughes

Ginger M. Jones

Stephen Zamansky

Age
62

63

53

50

44

Executive Office Helc

Business Experienc

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

Senior Vice President and Chief
Human Resources Officer

Senior Vice President and Chief
Operating Officer

Chairman of the Board since December 2007, ChietHtve
Officer, President and Director since January 2007.

Senior Vice President, Chief Human Resources Offitee
December 2009. Previously Owner of Harmon Congaylfiervices
since November 200:

Senior Vice President and Chief Operating Offidecas January
2015. Senior Vice President and President-IntesnatiTire
Operations from July 2014 to January 2015. Senioe YPresident
and Chief Financial Officer from September 201D&xember 2014.
Senior Vice President, Chief Financial Officer dmdasurer from
July 2014 to September 2014. Vice President, Gkirgdncial Officer
and Treasurer from November 2013 to July 2014. Yiessident and
Chief Financial Officer from November 2009 to Nougen 2013

Vice President and Chief Financial Vice President and Chief Financial Officer sincec®mber 2014.

Officer

Senior Vice President, General
Counsel and Secretary

Previously Senior Vice President and Chief Findroficer of
Plexus Corporation, an electronics manufacturimgises company,
from 2011 to May 2014; Vice President and Chiefalite Officer
from 2007 to 2011

Senior Vice President, General Counsel and Segrsiace July
2014. Vice President, General Counsel and SecrétaryApril 2011
to July 2014. Previously Senior Vice President, @ahCounsel &
Secretary of Trinity Coal Corporation, a privatégid mining
company, from 2008 to March 2011. Trinity was acegiby the
Essar Group in 2010 and commenced bankruptcy pdotgein
March 2013
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PART II
ltem 5. MARKET FOR REGISTRANT 'S COMMON EQUITY, RELATED STOCKHOLDER MATTERS AND IS SUER
PURCHASES OF EQUITY SECURITIES

(&) Market informatior

Cooper Tire & Rubber Company common stock is tramtethe New York Stock Exchange under the symbds Clhe following table
sets forth, for the periods indicated, the high wdsales prices of the common stock as reportéla consolidated reporting system
for the New York Stock Exchange Composite Transasti

Year Ended December 31, 2C High Low

First Quarte! $28.2¢ $24.0¢
Second Quarte 34.7¢ 23.0¢
Third Quartel 33.2¢ 28.61
Fourth Quarte 31.4¢ 20.5¢
Year Ended December 31, 201 High Low

First Quarter $26.7¢ $21.9¢
Second Quarter 30.1( 23.4(
Third Quarter 31.3¢ 27.5(
Fourth Quarter 35.31 27.2¢

Five-Year Stockholder Return Comparison

The SEC requires that the Company include in itsiahreport to stockholders a line graph presasatomparing cumulative five-year
stockholder returns on an indexed basis with tlaadird & Poor’s (“S&P”) Stock Index and either dlished industry or line-of-business
index or an index of peer companies selected b tmpany. The Company in 1993 chose what is novs&te 500 Auto Parts & Equipme
Index as the most appropriate of the nationallpgaized industry standards and has used that iimiléts stockholder return comparisons in
all of its annual reports since that time.

The following chart assumes three hypothetical $h@8stments on December 31, 2009, and shows thelative values at the end of each
succeeding year resulting from appreciation or @leation in the stock market price, assuming dineeeinvestment.
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Company / Index
Cooper Tire & Rubber Company

S&P 500 Index
S&P 500 Auto Parts & Equipment

Company / Index
Cooper Tire & Rubber Company

S&P 500 Index
S&P 500 Auto Parts & Equipment

Total Return To Shareholders
(Includes reinvestment of dividends)

ANNUAL RETURN PERCENTAGE

Years Ending

Dec 1( Dec11 Declz Decl: Decl4
20.3¢ -39.0¢ 85.2¢ -3.7C 46.2¢
15.0¢ 2.11 16.0C 32.3¢ 13.6¢
42.7¢  -17.7¢ 4.4 64.7¢ 3.6¢
Base INDEXED RETURNS

Period Years Ending
Dec 0¢ Dec 10 Dec 11 Dec 12 Dec 13 Dec 14
10C 120.3:¢ 73.3C 135.77 130.7¢ 191.2:
10C 115.0¢ 117.4¢ 136.3( 180.4¢ 205.1¢
10C 142.7¢ 117.4¢ 122.6¢ 202.1! 209.5¢

5250

Comparison of Cumulative Five Year Total Return

$200
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(b) Holders
The number of holders of record at December 314 2@ds 2,004.
(c) Dividends

The Company has paid consecutive quarterly dividemdits common stock since 1973. Future dividemitislepend upon the
Company’s earnings, financial condition and otlaetdrs. Additional information on the Compasiquidity and capital resourc
can be found in “Management’s Discussion and AngalgEFinancial Condition and Results of Operatibii©ie Company’s
retained earnings are available for the paymentsh dividends and the purchases of the Compahgtes. Quarterly dividends
per common share for the most recent two years agfellows:

2013 2014
March 29 $0.10¢ March 28 $0.10¢
June 2¢ 0.10¢ June 27 0.10¢
September 3 0.10¢ September 2€ 0.10¢
December 3: 0.10¢ December 3C 0.10¢
Total: $0.42( Total: $0.42(

(d) Issuer purchases of equity securi

The following table sets forth a summary of the @amy’s purchases during the quarter ended Dece8ih@014 of equity
securities registered by the Company pursuant ¢tic®el2 of the Securities Exchange Act of 1934am&nded:

Average Total Number of Maximum Dollar
Shares Purchased ¢ Value of Shares that
Total Number Price May Yet Be Purchases

Paid per Part of Public
of Shares Announced Plans Under the Plans or

Period Purchased Share or Programs (1) Programs (1)(2)
October 1, 2014 through October 31, 2014 — $ — — % 40,000,00
November 1, 2014 through November 30, 2 — $ — — $ 40,000,00
December 1, 2014 through December 31, Z — $ — — $ 40,000,00

Total — —

(1) Referto Note 14 of Notes to Condensed Conatdidl Financial Statements for information regardiregAccelerated Share Repurchase
program “the ASR prograr’).

(2) 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 prograagust 2014, the Company paid $200 million enthe ASR program 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 transactionF€@wruary 13, 2015, the Company completed its ARignam. The Company receiv
784,694 shares of its common stock from the ASRtarparty upon completion of the program. Shareshased pursuant to the ASR
program are presented in the above table in thegsein which they were received. The original $2@0ion was reduced by $160
million representing the approximately 80 percedrthe shares to be repurchased that have beerededivo the Company as of
December 31, 201.
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Item 6. SELECTED FINANCIAL DATA

(Dollar amounts in thousands except for per shareusts)

Net Income from Earnings Per Share
Continuing Operations from Continuing Operations
Income available to
from Continuing available to Cooper Tire & Rubber Company
Operating Operations Before Cooper Tire & common stockholders
Net Rubber Company

Sales Profit Income taxes common stockholders Basic Diluted
2010 (a) 3,342,70: 188,37 159,82¢ 116,33: 1.9C 1.8¢
2011 (b) 3,907,82i 163,30: 134,14¢ 253,50¢ 4.0¢ 4.0z
2012 4,200,83i 396,96 368,45( 220,37: 3.52 3.4¢
2013 3,439,23. 240,71- 212,97. 111,01¢ 1.7¢ 1.7:
2014 (c) 3,424,80! 300,45¢ 348,51¢ 213,57¢ 3.4¢ 3.4z

Redeemable
Noncontrolling Net Property,
Stockholders’
Shareholders’ Long-term Total Plant &
Equity Interests Debt Assets Equipment
2010 523,05( 71,44: 320,72 2,305,53 824,73!
2011 (b) 697,89( — 329,49¢ 2,509,91! 899,04
2012 908,41¢ — 336,14: 2,801,16! 929,25!
2013 1,157,62! — 320,95¢ 2,738,14 974,26¢
2014 (c) 884,26 — 298,93 2,489,93. 740,202
Average
Depreciation anc Dividends Common Share Number of
Capital

Expenditures Amortization Per Share (000s) Employees
2010 119,73t 123,72: 0.4z 61,29¢ 12,89¢
2011 155,40¢ 122,89¢ 0.4z 62,15( 12,89(
2012 187,33t 128,91¢ 0.4z 62,56 13,55(
2013 180,44 134,75 0.4z 63,327 13,28(
2014 (c) 145,04 139,16¢ 0.4z 61,40: 8,881

(&) The Company’s continuing operations recorde®| ™ of restructuring charges in 2010, associattdthe closures of its Albany,
Georgia manufacturing facility and other initiatsv

(b) The Company’s continuing operations recordedpdrtial release of a valuation allowance on detetax assets of $167,224 during
2011. The Redeemable noncontrolling shareholdetstésts were moved to Noncontrolling shareholdatstests in consolidated
subsidiaries within Equity at December 31, 2011 mvtiee put option held by the Company’s joint veatpartner in CCT expired
unexercised

(c) Reflects the sale of the Compi's ownership interest in CCT during the fourth geladf 2014

-18-



Table of Contents

ltem 7. MANAGEMENT 'S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AN D RESULTS OF OPERATIONS
Business of the Company

The Company specializes in the design, manufactoaeketing and sales of passenger car and ligti tites. It and its subsidiaries also sell
medium truck, motorcycle and racing tires. The Canys products are sold globally, primarily in tleplacement tire market to independent
tire dealers, wholesale distributors, regional aational retail tire chains and large retail chahst sell tires as well as other automotive
products.

The Company faces both general industry and comppagific challenges. These include volatile ravteral costs, increasing product
complexity and pressure from competitors with maotifring in lowereost regions. To address these challenges andomogie Company ft
future success, the Company continues to execwr dis strategic imperatives outlined in its Stredédan. The three strategic imperatives
are building a sustainable cost competitive pasjtayiving top-line profitable growth and buildilmgganizational capabilities and enablers to
support strategic goals.

In recent years, the Company expanded operationbat are considered lower-cost countries. Thasiatimes include the Cooper Kunshan
Tire manufacturing operation in the PRC, the for@&T joint venture in the PRC (in which the Companid its ownership interest in
November 2014), a joint venture manufacturing op@nan Mexico and a manufacturing facility in SerbProducts from these operatic
provide a lower-cost source of tires for existingrkets and have been used to expand the Compaayletshare in Mexico, Eastern Europe
and the PRC. Through a variety of other projetis,Gompany also has improved the competitiveneis nfanufacturing operations in the
United States.

On June 12, 2013, the Company and the Apollo estd@hnounced the execution of the Agreement amdd?lslerger under which a wholly-
owned subsidiary of the Apollo entities was to agithe Company in an all-cash transaction valuegpproximately $2.5 billion. On
December 30, 2013, the Company terminated the Aggaeand Plan of Merger.

On July 13, 2013, workers at CCT began a tempavank stoppage related to concerns regarding the-pleeding merger between the
Apollo entities and the Company. On August 17, 2@t8se workers returned to work on a limited b&simanufacture only non-Cooper-
branded products, but took other disruptive actionduding denying access to certain represemgatof the Company and withholding cer
business and financial information. Subsequertéatierger agreement termination, representativdeedompany regained access to the
CCT facilities, including business and financidbirmation and the operation resumed productionadp@rbranded products. On January
2014, the Company entered into an agreement wign@$han Group Company Ltd. (“Chengshan”) and TherJof Cooper Chengshan
(Shandong) Tire Company Co., Ltd. regarding CCT, thuimong other matters, provided Chengshan, witfaiceconditions and exceptions, a
limited contractual right to either (i) purchase thompany’s 65 percent equity interest in CCT ipiséll its 35 percent equity interest in CCT
to the Company. In October 2014, the Company reckikie required documentation from Chengshan itidggés intent to exercise its call
option under the CCT Agreement. On November 264201 Chinese State Administration for IndustnC&mmerce issued a new business
license for CCT and on November 30, 2014, the Campgampleted the sale of its 65 percent ownerstigrést in CCT to Prairie Investment
Limited, a wholly owned subsidiary of Chengshane T@ompany signed off-take agreements under which @i continue to produce
Cooper-branded products, including medium truastithrough mid-2018.

The following discussion of financial condition aresults of operations should be read together (&#éhected Financial Data,” the
Company'’s consolidated financial statements anatites to those statements and other financiafrirdiGon included elsewhere in this
report.

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 liquiditgpital resources and critical accounting policiethe Company. The Company’s future
results may differ materially from those indicatedhe forward-looking statements. See Risk Fadtotteem 1A for information regarding
forward-looking statements.
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Consolidated Results of Operations

(Dollar amounts in millions except per share ams).

Revenues
Americas Tire
International Tire
Eliminations

Net sales

Operating profit (loss)
Americas Tire
International Tire
Eliminations
Unallocated corporate charg

Operating profit

Interest expens

Interest incom

Gain on sale of interest in subsidi:
Other- net

Income before income tax

Provision for income taxe

Net income

Noncontrolling shareholde’ interests

Net income attributable to Cooper Tire & Rubber Qamy
Basic earnings per shz

Diluted earnings per sha
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%

%

2012 Change 2013 Change 2014
$3,095.¢ -19.7% $2,486.¢ 4.0% $2,585.!
1,576.( -21.2% 1,241 -8.1% 1,140.¢
(470.) -38.€% _ (288.9 4.4 (301.)
$4,200.¢ -18.1% $3,439.: -0.4% $3,424.¢
$ 295.¢ -31.% $ 204.: 34.6% $ 274.¢
143.¢ -41.5% 84.C -11.2% 74.€
(5.7 -159.€% 3.4 -100.% —
(36.9) 38.% (50.9 -3.7% (49.0
397.C -39.2% 240.% 24.&% 300.4
(29.5)  5.4%  (27.9 0.7%  (28.])
285 -68.(% 0.8 87.5% 1.t

— n/m — n/m 77.t
(1.5 -60.(% (0.6 366.1% (2.9)
368.5 -42.2% 213.( 63.6% 348.¢
116.( n/m 79.4 40.7% 1115
252.t -47.1% 133.¢ 77.2% 236.¢
(32.) -29.6% (22.9) 2.7% (23.9

$ 220. -49.6% $ 111.( 92.49% $ 213.€
$ 3.5 -50.% $ 1.7 98.9% $ 3.4¢
$ 3.4¢ -50.% $ 1.7t 97.% $ 3.4:
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2014 versus 2013

Consolidated net sales for 2014 were $3,425 milliodecrease of $14 million from 2013. The decré@aset sales was the result of less
favorable pricing and mix ($260 million), offset bycreased unit volumes ($288 million), which irtis the recovery of $132 million in unit
volumes across both segments associated with tti1abor issues at CCT. This volume recovery wasaghly offset by the reduction in unit
volumes resulting from the sale of CCT in the fowgtiarter of 2014 ($61 million). The Internatioffade Operations segment experienced
favorable exchange rates in 2014 ($19 million).

The Company recorded operating profit in 2014 diG#hillion, an increase of $60 million comparedh2013. Lower raw material costs
($256 million) were offset by unfavorable pricingdamix ($268 million). Unit volumes increased (%88lion) in 2014 compared with 2013,
including the recovery of $28 million of reducedwme resulting from the 2013 labor issues at CQTe @absence of CCT subsequent to its
sale resulted in a reduction in operating prof@& @llion) in the 2014 International Tire Operatsocompared with 2013. Products liability
charges ($12 million) and selling, general and aistriative costs ($1 million) decreased comparet 2013. In 2013, the Company incurred
$18 million of selling, general and administratoasts associated with the then-pending merger agmeewhich did not recur in 2014. Other
operating costs, including increased distributioats, were unfavorable ($10 million) compared Vit 3.

Manufacturing costs were $16 million favorable witempared with 2013, which included $34 millioncokts associated with production
curtailments in the Americas Tire Operations segraed $9 million in manufacturing inefficienciesthme International Tire Operations
segment related to the CCT labor issues. The Am&ii@re Operations segment incurred manufacturiafficiencies in 2014 as it is in the
process of reconfiguring its manufacturing plantitrease production of higher value, higher nratiges while reducing the volume of
lower value, lower margin tires in response to swe¢ed demand for the higher value tires. It isemted to take until mid-2015 to better
match production mix to demand. Until that is agbi#, certain plants in North America will run as@b-optimal capacity which will affect
cost efficiency as it did in the second half of 201

The Company experienced decreases in the coststafrcof its principal raw materials during 20Ihwared with 2013. The principal raw
materials for the Company include natural rubbgmttsetic rubber, carbon black, chemicals and steeforcement components.
Approximately 65 percent of the Company’s raw materare petroleum-based. Substantially all U.8emmories have been valued using the
LIFO method of inventory costing which acceleratesimpact to cost of goods sold from changeswomaterial prices.

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

Products liability expenses totaled $77 million &89 in 2014 and 2013, respectively. The changdkdniability results from claim
settlements and adjustments to existing resengsdban the Company’s quarterly comprehensive reviesutstanding claims. Additional
information related to the Company’s accountingdiarducts liability costs appears in the “Critidéacounting Policies” portion of the
MD&A.

Selling, general, and administrative expenses %272 million in 2014 (8.0 percent of net sales) 8d5 million in 2013 (8.0 percent of net
sales). The year-to-date decrease in selling, geaad administrative expenses is primarily attidble to the absence of Apollo transaction-
related costs, partially offset by the Company’stoaied investment in Cooper brands globally, iaees in the accruals for stock-based
liabilities and higher incentive related expenses.

Interest expense and interest income remainedvelatonstant compared to 2013.
Other income decreased $2 million in 2014 from 2@ikBnarily as the result of foreign currency losse

In 2014, the Company recorded income of $77 milsra result of the gain on the sale of the CCTatjmms. The gain represents the net of
the cash received in the sale of CCT comparedaméh asset carrying value of CCT in the Compabygtsks as of the sale date.

For the year ended December 31, 2014, the Comgamoyded an income tax expense of $112 million conme from continuing operations
before income taxes of $349 million, prior to treddction of noncontrolling shareholders’ interext$23 million. These amounts include tax
expense of $22 million on the gain on the saldef@CT operations of $77 million. Comparable amsdiot 2013 were an income tax
expense of $79 million on income from continuingiions before income taxes of $213 million.
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Worldwide tax expense is impacted significantlythg mix of earnings in international jurisdictiomgh lower tax rates, partially offset by
losses in jurisdictions with no tax benefit duev#duation allowances. Tax expense for 2014 hagased from prior year primarily due to
increased pretax earnings and the tax associatedivei gain on the sale of the CCT operations.

The effects of inflation in areas other than ravtarials and utilities did not have a material effe the results of operations of the Company
in 2014.

2013 versus 2012

Consolidated net sales for 2013 were $3,439 milléodecrease of $762 million from 2012. The de@@aset sales was the result of reduced
unit volumes ($505 million) and less favorable jpricand mix ($276 million). The International Ti@perations segment experienced
favorable exchange rates ($19 million). The laksués at CCT accounted for $226 million of the c&dun in unit volumes across both
segments.

The Company recorded operating profit in 2013 efI$gillion, a decrease of $156 million comparedw#012. The negative impact of the
labor issues at CCT on operating profit was $5@onilin 2013. The labor issues resulted in reduggddme ($47 million) across both
segments and manufacturing inefficiencies ($9 onilliin the International Tire Operations segmenidifionally, the Company incurred $18
million of selling, general and administrative @atsociated with the Agreement and Plan of MexgferApollo. The International Tire
Operations segment operating profit included siprtosts related to the Company’s operations ibi&€$6 million) and a pension
curtailment gain ($7 million) in 2012, neither ohigh recurred in 2013. The 2012 results also irelBa9 million of costs incurred related to
labor issues at the Findlay, Ohio manufacturingifgavithin the Americas Tire Operations segment.

In addition to the items described above, operatimgjit in 2013 included lower raw material cos&T7 million) and lower products liability
charges ($15 million), which were offset by unfaatae pricing and mix ($268 million) and lower undglumes ($81 million). Manufacturing
cost efficiencies were $40 million unfavorable wieempared with 2012, which includes the costs aasetwith production curtailments
($34 million) incurred in the Americas Tire Opecats segment in 2013. Other operating costs, inotuticreased distribution costs
associated with carrying higher inventories, wartavorable ($13 million) compared with 2012.

Products liability expenses totaled $89 million &4 million in 2013 and 2012, respectively. Thamge in the expense results from claim
settlements and adjustments to existing resengsiban the Company’s quarterly comprehensive regieoutstanding claims.

Selling, general and administrative expenses w2ré $nillion (8.0 percent of net sales) in 2013 &287 million (6.1 percent of net sales) in
2012. Selling, general and administrative expemsgaded costs incurred relating to the Agreemet Rlan of Merger with Apollo ($18
million) and increased capitalized software amatton expense and professional service supportréaed to the Company’s new ERP
system. The Company'’s continued investment in Cobpnds globally also contributed to higher cast®8013. These increases were
partially offset by lower incentive related expemdeower net revenue also contributed to the irs@éa selling, general and administrative
expenses as a percent of sales.

Interest expense decreased $2 million in 2013 2042, primarily as the result of lower debt levels.
Interest income and other income have remainetivela constant compared to 2012.

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

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

The effects of inflation in areas other than ravtarials and utilities did not have a material effe the results of operations of the Company
in 2013.
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Americas Tire Operations Segment

Change Change
2012 % 2013 % 2014
(Dollar amounts in millions
Sales $3,095.¢ -19.7%  $2,486.¢ 4.C% $2,585.
Operating profit (loss $ 295.¢ -31.(% $ 204.C 34.6% $ 274.¢
Operating margil 9.6% (1.4) point: 8.2% 2.4 point 10.€%
United States unit shipments chang
Passenger tire
Segmen -13.2% 4.7%
RMA members -1.7% 1.€%
Total Industry 4.4% 3.€%
Light truck tires
Segmen -11.9% 15.5%
RMA members -0.2% 3.4%
Total Industry 1.3% 2.4%
Total light vehicle tire:
Segmen -13.1% 6.%%
RMA members -1.5% 1.%
Total Industry 4.(% 3.5%
Total segment unit shipment chan -14.5% 8.€%

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 refter Company’s expanding
presence in Central and South America. The Amerig@sOperations segment manufactures and markstsepger car and light truck tires,
primarily for sale in the U.S. replacement marRéte segment has a joint venture manufacturing diperan Mexico, COOCSA, which
supplies passenger car tires to the U.S., MexiCantral American and South American markets. Tlyensat also distributes tires for racing,
medium truck and motorcycles. The racing and metdectires are manufactured in the Comparipternational Tire Operations segment
by others. Subsequent to the Company’s sale ofaiteership interest in CCT, the medium truck tirasénbeen sourced through an off-take
agreement with CCT. Major distribution channels anstomers include independent tire dealers, whtdadistributors, regional and national
retail tire chains, and large retail chains thédlttges as well as other automotive products. $agment does not currently sell its products
directly to end users, except through three Comymamyed retail stores. The segment sells a limitgalver of tires to original equipment
manufacturers.

2014 versus 2013
Sales

Net sales of the Americas Tire Operations segnmeméased $99 million, or 4.0 percent, from 2013 Ttrease in sales was a resul

higher unit volumes ($237 million), partially oftdey unfavorable pricing and mix ($138 million). @higher unit volumes in 2014 include
recovery of $55 million in unit volumes associateith the 2013 labor issues at CCT. Unit shipmeatgte segment increased 8.6 percent
compared with 2013. In the U.S., the segment’sshijpments of total light vehicle tires increased gercent in 2014 compared with 2013.
This increase compares with a 1.9 percent incrigatstal light vehicle shipments experienced by iembers of the Rubber Manufacturers
Association (“RMA”), and a 3.5 percent increasédtal light vehicle shipments experienced for thaltindustry (which includes an estimate
for non-RMA members).
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Operating Profit

Operating profit for the segment increased $7lionilto $275 million in 2014. Lower raw material 065163 million) were partially offset
by unfavorable pricing and mix ($148 million). Uritlumes increased ($47 million) in 2014 comparéith ®013, including the recovery of
$13 million of reduced volume resulting from thel3dabor issues at CCT. Products liability changese lower ($12 million) compared with
the same period in 2013. Selling, general and adtrétive costs increased ($4 million) comparechw®13, primarily as a result of increa:
investment in the Cooper brand and higher incentileted compensation. Other operating costs, diguincreased distribution costs, were
unfavorable ($10 million) compared with 2013.

Manufacturing costs were $11 million favorable camgal with 2013, which included $34 million of coatsociated with production
curtailments. The segment incurred manufacturiefficiencies in the second half of 2014 relateth®s ongoing reconfiguration of its plants
as discussed above.

The segment’s internally calculated raw materideiof 195 during the year was a decrease of l€ydept from 2013.

2013 versus 2012
Sales

Net sales of the Americas Tire Operations segmeartedised $609 million, or 19.7 percent from 201 decrease in sales was a resu
lower unit volumes ($450 million) and unfavorabkicmg and mix ($159 million). Unit shipments fdvet segment decreased 14.5 percent
from 2012. In the U.S., the segment’s unit shipmeftotal light vehicle tires decreased 13.1 patrae 2013 compared with 2012. This
decrease compares with a 1.5 percent decreasitight vehicle shipments experienced by the memsif the RMA, and a 4.0 percent
increase in total light vehicle shipments experéshfor the total industry (which includes an estiefar non-RMA members). The reduced
volume in the Americas segment is a result of iaseel competition from imports, primarily on privébel and lower value entry level
consumer tires. Additionally, volumes were impadbgahe effects on shipping efficiency resultingrfr the continued implementation of an
ERP system in the U.S. while the labor issues af @Zounted for $88 million of the reduction intwlumes for the year.

Operating Profit

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

Manufacturing cost efficiencies for 2013 were $@lion unfavorable, which includes the costs asgedavith production curtailments ($34
million) incurred in 2013. 2012 results include $28lion of costs incurred related to labor issaéshe Findlay, Ohio manufacturing facility.

The segment’s internally calculated raw materidkeixof 216 during the year was a decrease of ldré&ept from 2012.
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International Tire Operations Segment

Change Change
2012 % 2013 % 2014
(Dollar amounts in millions
Sales $1,576.( -21.2% $1,241! -8.1% $1,140.¢
Operating profit $ 143.¢ 41.5% $ 84.( -11.2% $ 74.€
Operating margil 9.1% (2.3) point: 6.8% (0.3) point: 6.5%
Unit sales chang -11.5% 2.1%

Overview

The International Tire Operations segment hasia#itl operations in the U.K., the PRC and Serhi@ U.K. entity manufactures and marl
passenger catr, light truck, motorcycle and radimg tand tire retread material for domestic andalonarkets. In the PRC, Cooper Kunshan
Tire manufactures light vehicle tires and, undeagreement with the government of the PRC, thess were exported to markets outside of
the PRC through 2012. Beginning in 2013, tires poedl at the facility have also been sold in the ektin market. The segment also had a
joint venture in the PRC, CCT, which manufacturad earketed radial and bias medium truck tires elé a8 passenger and light truck ti

for domestic and global markets. The Company gsldwnership interest in this joint venture in Noaer 2014 and the Company will now
procure these tires under off-take agreements g¢ir@018. The Serbian entity manufactures lightelettires primarily for the European
markets. The majority of the tires manufacturedh®sysegment are sold in the replacement markdt,amielatively small percentage currently
sold to OEMs.

2014 versus 2013
Sales

Net sales of the International Tire Operations segrdecreased $101 million, or 8.1 percent, frot3The decrease in sales was a rest
unfavorable pricing and mix ($149 million), parljabffset by higher unit volumes ($90 million), vehi includes the recovery of $116 million
in unit volumes associated with the 2013 laborassat CCT. This recovery was partially offset by teduction in unit volumes resulting fri
the sale of CCT in the fourth quarter of 2014 (#illion). The segment experienced favorable exceaages in 2014 ($19 million).

Operating Profit

Operating profit for the segment decreased $9anillo $75 million in 2014. Lower raw material cogtd15 million) were offset by
unfavorable pricing and mix ($137 million). Unitlumes increased ($11 million) in 2014 compared \®®1.3, including the recovery of $15
million of reduced volume resulting from the 20aBdr issues at CCT. Manufacturing costs were fdtergs5 million) compared with 2013,
which included $9 million in manufacturing ineffigicies related to the CCT labor issues. Sellingegg and administrative costs ($3
million) decreased compared with 2013. The abseh@CT subsequent to its sale resulted in a redndti operating profit ($6 million)
compared with 2013.
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2013 versus 2012
Sales

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

labor issues at CCT accounted for $208 millionhef teduction in unit volumes in 2013.

Operating Profit

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

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

Outlook for the Company

In 2015, the Company expects the tire markets mdirmoe to grow modestly in North America. For theéricas segment, the early part of
2015 is likely to be impacted negatively by the-ptging which occurred ahead of the preliminaryedstination announcements in the
antidumping and countervailing duty investigatiomstires imported into the U.S. from the PRC, Ihat $egment expects to continue to
perform well for the full year.

In Asia, industry growth is projected to be in thigh single digits. The Company is looking to invigsAsia to expand its business after the
sale of CCT. Until the Company does that, it wileshe impact of a higher cost structure on itsaipey profit there.

Western European markets have softened and the @gngxpects continued volatility in Russia and &asEurope.

Overall, while the Company projects that globad tinarkets will remain highly competitive in 2016gkpects to exceed industry unit volume
growth rates in its largest markets for the fulhyeHouse brands will be a key contributor to timswth. For the full year, the Company
expects to continue its strong performance inWité its strategic plan.

Raw material costs continue to be favorable, arddbmpany is expecting further declines in the fjitsarter. It is monitoring this situation,
along with the tariff implementation impact on thdustry. The Companyg’goal is to maintain its margins, but it also grgees it needs to |
competitive.

The Company expects 2015 capital expendituresigerbetween $205 million and $215 million. Whilgheér than current depreciation and
amortization, the investments are consistent wighGompany’s strategic goals to achieve top limsvilt and a lower cost structure.

The Company expects its effective tax rate for 2@1Be between 30 percent and 35 percent.

The Company'’s record of achievements gives it ciamte that it can successfully compete in a velatiionomy and industry. The
Company’s focus in 2015 will continue to be guidwsdts Strategic Plan which calls for achievingffiatle top line growth, improving its
global cost structure and improving organizaticzagabilities.
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Liquidity and Capital Resources

Generation and uses of casNet cash provided by operating activities of comitig operations was $319 million in 2014, an inseeltom
$272 million cash provided in 2013. During 2014t imeome provided $237 million and other non-casarges totaled $90 million, including
$56 million related to the gain on the sale of @@mpany’s ownership interest in CCT, net of taxa@es in working capital accounts
consumed $9 million.

Net cash used in investing activities during 204ffects capital expenditures of $145 million, ardase of $35 million from 2013 due in p
to lower expenditures on the implementation ofjlthal ERP system. The Company received $171 miftiom the sale of its ownership
interest in CCT in 2014. During the first quarté2612, the Company acquired assets in Serbiagiproximately $19 million.

The Company’s capital expenditure commitments aebéer 31, 2014 were $41 million and are incluaeithé “Unconditional purchase”
line of the Contractual Obligations table which eggs later in this section.

During 2012 and 2013 the Company repaid $100 miléind $12 million of short-term notes, respectivéip August 6, 2014, the Company
entered into a $200 million accelerated share wyase program (the “ASR program”) with a major fioal institution (the “ASR
Counterparty”) to repurchase shares of the Comgargnmon stock. During 2014, the Company borroweds on its domestic credit lines
to partially fund the ASR program and $40 milli@nrains outstanding at December 31, 2014. Durirggsthine period, the Company
borrowed additional funds using long-term debt telCompany repaid $22 million, $24 million and $8#lion of maturing long-term debt
in 2012, 2013 and 2014, respectively.

Dividends paid on the Company’s common shares §28emillion, $27 million and $26 million in 2012023 and 2014, respectively. The
Company has maintained a quarterly dividend of t@rgs per share in each quarter during the theaesyending December 31, 2014. The
Company also paid $3 million, $10 million and $8limn in dividends to noncontrolling shareholdenshe Cooper Chengshan and COOC
joint ventures in 2012, 2013 and 2014, respecti\

During 2014, stock options were exercised to aegRd5,745 shares of common stock and the Compaonyded $1.3 million of excess tax
benefits on equity instruments. During 2013, stopkions were exercised to acquire 93,845 sharesrmafmon stock and the Company
recorded $0.5 million of excess tax benefits onitgqustruments. During 2012, stock options werereised to acquire 798,967 shares of
common stock and the Company recorded $2.5 mitifoexcess tax benefits on equity instruments.

Available cash, credit facilities and contractuanomitment- At December 31, 2014, the Company had cash astdeguivalents totaling
$552 million.

Domestically, the Company has a revolving creditlitg with a consortium of four banks that provsdep to $200 million based on available
collateral and has a July 2016 maturity date. Tamgany also has an accounts receivable secumtizégcility with a $175 million limit
which was amended in August 2012 to extend the nityauntil June 2015. These credit facilities hanesignificant financial covenants until
available credit is less than specified amountDé&tember 31, 2014, the Company has $40 millionoward on these credit lines. The
Company’s additional borrowing capacity, net of amis used to back letters of credit and basedigibk collateral through use of its credit
facility with its bank group and its accounts reedile securitization facility at December 31, 20d@s $251 million.

The Company’s consolidated operations in Asia fereial renewable unsecured credit lines that peowpdto $133 million of borrowings
and do not contain financial covenants. The addiitoorrowing capacity on the Asian credit linegséd on eligible collateral and the short-
term notes payable, totaled $116 million at Decan3ie 2014.

The Company believes that its cash and cash eguitgabalances along with available cash from opeyaash flows and credit facilities will
be adequate to fund its needs, including workingjtalrequirements, projected capital expendituireduding its portion of capital
expenditures in its partially-owned subsidiary, aihddend goals. The short-term notes payable antshg at December 31, 2014 consist of
debt of consolidated subsidiaries and borrowingdamestic credit lines. The Company expects tmagfte or pay these amounts during
2015.
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The Company’s cash requirements relating to contshobligations at December 31, 2014 are summaiizéhe following table:

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

Contractual Obligatior Total 1 year 1-3 years 3-5 years 5 years
Long-term debt $ 29298 $ 151f $ 1,01C $173,57¢ $116,88(
Capital lease obligations and otl 8,66: 60C 1,20¢ 1,20C 5,66:
Interest on debt and capital lease obligati 180,78 23,22% 46,28: 46,25 65,02«
Operating lease 89,21 22,81 31,18¢ 19,73 15,48¢
Notes payable (e 64,55 64,55 — — —
Unconditional purchase (I 77,78: 77,78 — — —
Postretirement benefits other than pension 278,86° 14,56: 30,40( 31,60( 202,30!
Pensions (d 373,66( 45,00( 100,00( 100,00( 128,66(
Other lon¢-term liabilities (e) 35,06: 2,43 6,48¢ 957 25,18¢
Total contractual cash obligatio $1,401,571 $252,48: $216,56. $373,32. $559,20:

(a) Financing obtained from domestic credit lined om financial institutions in the PRC and Mexto support the Company’s
operations there

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

(c) Represents benefit payments for postretirementfitgin¢her than pension liabilitie

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

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

Credit agency ratings Standard & Poor’s has rated the Company’s long-teorporate credit and senior unsecured debt atviBtB a
negative outlook. Moody’s Investors Service hasgaesl a B1 corporate family rating and a B2 ratmgenior unsecured debt — also with a
negative outlook.

New Accounting Standards

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

Critical Accounting Policies

“Management’s Discussion and Analysis of Finan€iahdition and Results of Operations” discusse<iipany’s consolidated financial
statements, which have been prepared in accordegititaccounting principles generally accepted mthS. When more than one accounting
principle, or the method of its application, is geadly accepted, the Company selects the principlaethod that is appropriate in its specific
circumstances. The Company’s accounting policiesvare fully described in the “Significant AccourgiPolicies” note to the consolidated
financial statements. Application of these accauntrinciples requires management to make estinaatgassumptions that affect the
reported amounts of assets and liabilities, thelasire of contingent assets and liabilities, dredreported amounts of revenues and expense
during the reporting period. Management basesstimates and judgments on historical experienceoanather factors that are believed to be
reasonable under the circumstances, the resultbioh form the basis for making judgments aboutdfeying value of assets and liabilities
that are not readily apparent from other sourcetu@ results may differ from these estimates uniifégrent assumptions or conditions. The
Company believes that of its significant accounfitjcies, the following may involve a higher degiaf judgment or estimation than other
accounting policies.

Products liability— The Company is a defendant in various produatsliiy claims brought in numerous jurisdictionsvitnich individuals

seek damages resulting from motor vehicle accidaliggedly caused by defective tires manufactusethe Company. Each of the products
liability claims faced by the Company generallydhxe different types of tires, models and linegfedlent circumstances surrounding the
accident such as different applications, vehidpseds, road conditions, weather conditions, dewer, tire repair and maintenance practi
service life conditions, as well as different jdiictions and different injuries. In addition, in myaof the Company’s products liability lawsuits
the plaintiff alleges that his or her harm was ealisy one or more cdefendants who acted independently of the Comp&egordingly, bott
the claims asserted and the resolutions of th@mslhave an enormous amount of variability. Thgregate amount of damages asserted at
any point in time is not determinable since oftemes when claims are filed, the plaintiffs do np¢sify the amount of damages. Even when
there is an amount alleged, at times the amoumildy inflated and has no rational basis.
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The fact that the Company is a defendant in prediiedbility lawsuits is not surprising given thergent litigation climate, which is largely
confined to the United States. However, the faat the Company is subject to claims does not inteitteat there is a quality issue with the
Companys tires. The Company sells approximately 30 to 8om passenger, light truck, SUV, radial mediumak and motorcycle tires p
year in North America. The Company estimates thpt@imately 300 million Compar-produced tires — made up of thousands of different
specifications — are still on the road in North Aioa. While tire disablements do occur, it is then@pany’s and the tire industry’s experience
that the vast majority of tire failures relate emsdce-related conditions, which are entirely ofith® Company’s control — such as failure to
maintain proper tire pressure, improper maintenamza hazard and 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 established andatheunt of loss can be estimated only after certammum information is available,

including verification that Company-produced progueere involved in the incident giving rise to ttiaim, the condition of the product
purported to be involved in the claim, the naturéhe incident giving rise to the claim and theamttof the purported injury or damages. In
cases where such information is known, each pradiatiility claim is evaluated based on its spedificts and circumstances. A judgment is
then made to determine the requirement for estahksit or revision of an accrual for any potentaibility. The liability often cannot be
determined with precision until the claim is resaly

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 withihréirege is more likely than another. The Comparmgsasrange of losses because an av
cost would not be meaningful since the productsllty claims faced by the Company are unique aidely 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 prolitstof a liability is not yet known. However, anaaal for such claims based, in part, on
management’s expectations for future litigationvéigt and the settled claims history is maintainBdcause of the speculative nature of
litigation in the U.S., the Company does not badiaumeaningful aggregate range of potential losagserted and unasserted claims can be
determined. The Company’s experience has demoedttiaat its estimates have been reasonably acandien average, cases are settled at
amounts close to the reserves established. Howivgpossible an individual claim from time tontéé may result in an aberration from the
norm and could have a material impact.

During 2013, the Company increased its produclsliia reserve by $60 million. The addition of ahet year of self-insured incidents
accounted for $51 million of this increase. The @amy revised its estimates of future settlementsifasserted and premature claims. These
revisions increased the reserve by $8 million. lfinahanges in the amount of reserves for casesgevbufficient information is known to
estimate a liability increased by $1 million.

During 2014, the Company increased its produchsliii reserve by $48 million. The addition of ahet year of self-insured incidents
accounted for $49 million of this increase. The @amy revised its estimates of future settlememsifasserted and premature claims. These
revisions had little impact on the reserve. Finallyanges in the amount of reserves for cases vgfieient information is known to estimi

a liability decreased by $1 million.

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

During 2013, the Company paid $77 million and dgr2®14, the Company paid $58 million to resolveesaand claims. The Company’s
products liability reserve balance at December2B13 totaled $189 million (current portion of $7@limn). At December 31, 2014, the
products liability reserve balance totaled $179iamil(current portion of $70 million).

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

Products liability expenses totaled $104 millioB9$nillion and $78 million in 2012, 2013 and 20idspectively.

Income Taxe— The Company is required to make certain estimatdgudgments to determine income tax expenstni@ncial statement
purposes. The more critical estimates and judgmiealsde assessing uncertain tax positions and megsunrecognized tax benefits,
determining whether deferred tax assets will bézeg and whether foreign earnings will be indgfhyi reinvested. Changes to these
estimates may result in an increase or decredase Expense in subsequent periods.
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The calculation of tax liabilities involves dealimgth uncertainties in the application of complex taws and regulations in a multitude of
jurisdictions across the Compé's global operations. The Company applies the ruteter Accounting Standards Codification (*“ASC”)074

10 in itsAccounting for Uncertainty in Income TaxXes uncertain tax positions using a “more likelathnot” recognition threshold. Pursuant
to these rules, the Company will initially recogmihe financial statement effects of a tax positibyen it is more likely than not, based on the
technical merits of the tax position, that suctoaifion will be sustained upon examination by thievant tax authorities. If the tax benefit
meets the “more likely than not” threshold, the mm@ament of the tax benefit will be based on then@any’s estimate of the ultimate amot

to be sustained if audited by the taxing authofitye Company recognizes tax liabilities in accomgawith ASC 740-10 and adjusts these
liabilities when judgment changes as a result efataluation of new information not previously daile. Because of the complexity of some
of these uncertainties, the ultimate resolution megylt in a payment that is materially differemr its current estimate of the tax liabilities.
These differences will be reflected as increasefeoreases to income tax expense in the periodhichvwiew information is available.

The Company’s liability for unrecognized tax betefexclusive of interest, totaled approximatelynfiion at December 31, 2014. The
unrecognized tax benefits at December 31, 2014erebdauncertain tax positions in tax years 201augh 2014.

The Company must assess the likelihood that ithelable to recover its deferred tax asset. Deféen@ome taxes arise from temporary
differences between the tax and financial statememtgnition of revenue and expense. In evaluatisgCompany’s ability to recover
deferred tax assets within the jurisdiction fromietthey arise, all available positive and negatviglence is considered, including schedi
reversals of deferred tax liabilities, projectetlfe taxable income, tgatanning strategies and results of recent operstionprojecting futur
taxable income, the Company begins with histonieallts adjusted for the results of discontinueerations and changes in accounting
policies, and incorporates assumptions includimgatmount of future state, federal and foreign prefgerating income, the reversal of
temporary differences and the implementation o$ifda and prudent tax-planning strategies. Thesenagtions require significant judgment
about the forecasts of future taxable income aactansistent with the plans and estimates the Coynpses to manage the underlying
businesses. In evaluating the objective evidenaehtistorical results provide, the Company considieree years of cumulative operating
income (loss).

The Company continues to maintain a valuation aloee against a portion of its U.S. and non-U.Serdefl tax asset position at

December 31, 2014, as it cannot assure the uitlizaf these assets before they expire. In the, th8.Company has offset a portion of its
deferred tax asset relating primarily to a capdas carryforward by a valuation allowance of $20iom. In addition, the Company has
recorded valuation allowances of $13 million relgtprimarily to non-U.S. net operating losses ftotal valuation allowance of $33 million.
In conjunction with the Company’s ongoing reviewitsfactual results and anticipated future earnitigs Company will continue to reassess
the possibility of releasing all or part of the wation allowances currently in place when theydsaemed to be realizable.

The Company generally considers the earnings ¢dicenont.S. subsidiaries to be indefinitely invested algdihe United States on the b
of estimates that future domestic cash generatibibevsufficient to meet future domestic cash reedd the event that the Company plans to
repatriate foreign earnings, the income tax prowvisvould be adjusted in the period it is determitted the earnings will no longer be
indefinitely invested outside the United Statesribyi 2015, the Company plans to remit dividendsifiane of its non-U.S. subsidiaries. As a
result of this decision made in 2014, the Compasessed the need for incremental U.S. income aaifowithholding tax on the
anticipated amount. This assessment resulted addiiional tax expense being recorded. In the Catyipgudgment, the remaining portion
of the Company’s foreign earnings is considereldetindefinitely reinvested outside the United Stafthe Company has not recorded a
deferred tax liability related to the U.S. fedeaatl state income taxes and foreign withholdinggaeapproximately $516 million of these
undistributed earnings. It is not practicable ttedmine the amount of additional U.S. income takes could be payable upon remittance of
these earnings since taxes payable would be redwyctdeign tax credits based upon income tax lamd circumstances at the time of
distribution, plus the uncertainty in estimating fmpacts of future exchange rates.

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

If an indicator of impairment exists for certairogps of property, plant and equipment or definited intangible assets, the Company will
compare the forecasted undiscounted cash flonibwtible to the assets to their carrying valuethdfcarrying values exceed the
undiscounted cash flows, the Company then detesrimeefair values of the assets. Then if the cagryialues exceed the fair values of the
assets, an impairment charge is recognized fodifference.

The Company assesses the potential impairmerd ofdefinite-lived assets at least annually or weeents or circumstances indicate
impairment may have occurred. The carrying valuthe$e assets is compared to their fair valudelfcarrying values exceed the fair values,
an impairment charge equal to that excess is redord

The Company cannot predict the occurrence of fuapairmenttriggering events. Such events may include, buhatdimited to, significar
industry or economic trends and strategic decisinade in response to changes in the economic angetdive conditions impacting the
Company’s businesses.
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Pension and postretirement bene— The Company has recorded significant pensiorilitiak in the U.S. and the U.K. and other
postretirement benefit liabilities in the U.S. tha¢ developed from actuarial valuations. The datetion of the Company’s pension
liabilities requires key assumptions regarding alistt rates used to determine the present valuetwfef benefits payments, expected returns
on plan assets and the rates of future compensatioases. The discount rate is also significautihé development of other postretirement
benefit liabilities. The Company determines thessuenptions in consultation with its investment advé and actuaries.

The discount rate reflects the rate used to estithet value of the Company’s pension and othergtsment liabilities for which they could
be settled at the end of the year. When determithiegliscount rate, the Company discounted theaegdgension disbursements over the
next fifty years and based upon this analysisGbmpany used a discount rate of 3.75 percent teunedts U.S. pension liabilities at
December 31, 2014, which is lower than the 4.5%q@rused at December 31, 2013. Similarly, the Gompuliscounted the expected
disbursements of its other postretirement beriafiilities and based upon this analysis, the Comppaed a discount rate of 3.80 percent to
measure its other postretirement liabilities at&meber 31, 2014, which is lower than the 4.60 pdrased at December 31, 2013. A similar
analysis was completed in the U.K. and the Compkatyeased the discount rate used to measure itspdrision liabilities to 3.60 percent at
December 31, 2014 from 4.50 percent at Decembe2(Ri13.

The rate of future compensation increases is usddtermine the future benefits to be paid forrsadeand non-bargained employees, since
the amount of a participant’s pension is partialyibutable to the compensation earned during@htser career. The rate reflects the
Company’s expectations over time for salary andaniaflation and the impacts of promotions and itisencompensation, which is typically
tied to profitability. Effective July 1, 2009, tl@ompany froze the Spectrum (salaried employees)iRlthe U.S. so this assumption is not
applicable to valuing the pension liability. Effewet April 6, 2012, the Company amended the CoopamAPension Plan to freeze all future
pension benefits so this assumption is not apdkctbvaluing the pension liability.

The assumed long-term rate of return on pensiom gdaets is applied to the market value of plaetags derive a reduction to pension
expense that approximates the expected averagefrasset investment return over ten or more yeéadecrease in the expected long-term
rate of return will increase pension expense, wdmesa® increase in the expected long-term rataedlice pension expense. Decreases in the
level of actual plan assets will serve to increéhseamount of pension expense, whereas increasies lavel of actual plan assets will servi
decrease the amount of pension expense. Any shantfhe actual return on plan assets from theeetgd return will increase pension
expense in future years due to the amortizatiagh@thortfall, whereas any excess in the actuafiain plan assets from the expected return
will reduce pension expense in future periods duke amortization of the excess.

The Company'’s investment strategy is to match ageahe cash flows of the pension obligations. Thenpany’s current asset allocation for
U.S. plans’ assets is 53 percent in equity seegridind 47 percent in debt securities. The Companytent asset allocation for U.K. plan
assets is 20 percent in equity securities, 72 peimeéonds and 8 percent in infrastructure furittpuity security investments are structured to
achieve a balance between growth and value stdtlesCompany determines the annual rate of retugmension assets by first analyzing the
composition of its asset portfolio. Historical it return are applied to the portfolio and mayabpisted based on a review by the
Companys investment advisors and actuaries. Industry coates and other outside guidance is also congidertne annual selection of 1
expected rates of return on pension assets.

The actual return on U.S. pension plans’ assetsappsoximately 7.10 percent in 2014 compared tasmet gain of approximately 14.00
percent in 2013. The actual return on U.K. pengian assets approximated 22.80 percent in 2014 amdpo an asset gain of 11.40 percent
in 2013. The Company’s estimate for the expectag-term return on its U.S. plan assets used toel@013 and 2014 pension expense was
7.00 percent. The expected long-term return on Pl&n assets used to derive the 2013 and 2014greaspense was 6.05 percent and 6.70
percent, respectively.

The Company has accumulated net deferred lossaisimgsrom the shortfalls and excesses in actefrns on pension plan assets from
expected returns and, in the measurement of peaiwth other postretirement liabilities, decreasesiacreases in the discount rate and the
rate of future compensation increases and diffagbetween actuarial assumptions and actual exrpertetaling $645 million at

December 31, 2014. These amounts are being antitizecordance with the corridor amortization iegments of U.S. GAAP over perio
ranging from 10 years to 14 years. Amortizatiorthefse net deferred losses was $53 million in 2@tB%36 million in 2014.

The Company has implemented household caps omthards of retiree medical benefits it will provitkecertain retirees. The caps do not
apply to individuals who retired prior to certajpesified dates. Costs in excess of these capdwiflaid by plan participants. The Company
implemented increased cost sharing in 2004 inatieee medical coverage provided to certain elegtrrent and future retirees. Since then
cost sharing has expanded such that nearly alredwetirees pay a charge to be enrolled. Seel#enRisk Factors — “The Company’s
expenditures for pension and other postretirembligations could be materially higher than it hasdicted if its underlying assumptions
prove to be incorrect.”
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In accordance with U.S. GAAP, the Company recognike funded status (i.e., the difference betwheriair value of plan assets and the
projected benefit obligation) of its pension anldestpostretirement benefit (“OPEB”) plans and teeunrecognized actuarial losses and
unrecognized prior service costs in the consoliiatdance sheets. The unrecognized actuarial lesgkanrecognized prior service costs
(components of cumulative other comprehensiveilotise stockholders’ equity section of the balasiceet) will be subsequently recognized
as net periodic pension cost pursuant to the Cowipéaiistorical accounting policy for amortizing $uamounts. Further, actuarial gains and
losses that arise in subsequent periods and arecugnized as net periodic benefit costs in tineesperiods will be recognized as a
component of other comprehensive income.

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

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

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

A decrease in interest rates by ten percent chtheal rates would have adversely affected thevidire of the Company’s fixed-rate, long-
term debt by approximately $13 million and $11 roillat December 31, 2013 and December 31, 201decésely. An increase in interest
rates by ten percent of the actual rates for the@my’s floating rate long-term debt obligationsulktbnot have been material to the
Company’s results of operations and cash flows.

To manage the volatility of currency exchange expes related to future sales and purchases, theo@uonfirst nets the exposures on a
consolidated basis to take advantage of naturaétsf Then, for the residual portion, the Companigrs into forward exchange contracts and
purchases options with maturities of less than dathrs pursuant to the Company’s policies and hegdgiactices. The changes in fair value
of these hedging instruments are offset, in pait @vhole, by corresponding changes in the faiugadf cash flows of the underlying
exposures being hedged. The Company’s unprotegasares to earnings and cash flow fluctuationstduwdhanges in foreign currency
exchange rates were not significant at Decembe?2@®13 and 2014.

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

CONSOLIDATED STATEMENTS OF INCOME
Years Ended December 31
(Dollar amounts in thousands except per share atapun

Net sales
Cost of products sol

Gross profit
Selling, general and administrati
Operating profit

Interest expens
Interest incom:
Gain on sale of interest in subsidi:
Other- expense

Income before income tax

Provision for income taxe

Net income

Net income attributable to noncontrolling shareko!' interests

Net income attributable to Cooper Tire & Rubber @amy

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

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

See Notes to Consolidated Financial Statementgsp2@to 72.
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2012 2013 2014
$4,200,83  $3,439,23.  $3,424,80
3,546,56/  2,923,04  2.852,05

654,26t 516,19 572,75

257,30 275,47 272,30(

396,96 240,71 300,45t

(29,54¢) (27,906 (28,139

2,56( 81C 1,50(
— — 77,47

(1,526) (647) (2,779

368,45( 212,97 348,51

116,02 79,40¢ 111,69°

252,42 133,56! 236,82:

32,05¢ 22 55; 23,24«
$ 22037 $ 11101 $ 21357
$ 35 $ 17F $ 3.4
$ 34 $ 17 $ 34
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CONSOLIDATED STATEMENTS OF COMPREHENSIVE INCOME
Years Ended December 31
(Dollar amounts in thousands except per share atapun

Net income
Other comprehensive income (lo
Cumulative currency translation adjustme

Financial instrument
Change in the fair value of derivatives and maiiletaecuritie:
Income tax benefit (expense) on derivative instnos
Financial instruments, net of ti

Postretirement benefit pla
Amortization of actuarial los
Amortization of prior service cred
Pension curtailment ga
Actuarial gain (loss
Income tax (expense) benefit on postretirementfiigplans
Foreign currency translation effe
Postretirement benefit plans, net of
Other comprehensive income (lo
Comprehensive incorr

Less comprehensive income attributable to nonctintycshareholder interests

Comprehensive income attributable to Cooper Tifeubber Compan

See Notes to Consolidated Financial Statementgsp2@to 72.
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2012 2013 2014

$252,42(  $13356! $ 236,82
13,72 18,73( (54,89¢)
(7,469) 1,85¢ 5,321
2,55¢ (670 (2,172
(4,917 1,18¢ 3,147
46,71 52,84¢ 36,47
(872) (56€) (56€)

(7,460) — —
(97,97) 158,58  (165,35)
22,08: (84,719 50,31
19¢ (1,366) 6,00¢
(37,31) 124,79 (73,129
(28,505 14471  (124,87)
223,92: 278,27 111,94!
34,19¢ 25,75 18,94¢
$189,72:  $252,51¢ $ 92,99¢
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CONSOLIDATED BALANCE SHEETS
December 31
(Dollar amounts in thousands)

ASSETS
Current asset:
Cash and cash equivalel
Notes receivabl
Accounts receivable, less allowances of $16,9%948 and $8,792 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 $49,010 at 2(
Restricted cas
Deferred income tax asst
Other asset

Total asset

See Notes to Consolidated Financial Statementgsp2@to 72.
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2013 2014
$ 397,73. $ 551,65:
86,96¢ 4,54¢
360,40 368,39
360,68t 302,03:
35,57¢ 28,61
120,91 91,20¢
517,17 421,85
92,51« 81,11(
1,454,791 1,427,555
51,18¢ 49,76(
326,63 277,60:
1,847,577 1,552,14
246,76 218,82°
2,472,15  2,098,32"
1,497,88  1,358,12
974,26 740,20:
18,85 18,85
160,30 137,78«
2,75¢ 652
111,64« 148,18:
15,52¢ 16,70¢
$2,738,14  $2,489,93.
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CONSOLIDATED BALANCE SHEETS

December 31

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

LIABILITIES AND EQUITY
Current liabilities:
Notes payabli
Accounts payabl
Accrued liabilities
Income taxes payab
Current portion of lon-term debt

Total current liabilities

Long-term debt

Postretirement benefits other than pens
Pension benefit

Other lon¢-term liabilities

Deferred income tax liabilitie

Equity:

Preferred stock, $1 par value; 5,000,000 shard®egned; none issue
Common stock, $1 par value; 300,000,000 share®ardd; 87,850,292 shares issued at 2013 and &

Capitalin excess of par valt
Retained earning
Cumulative other comprehensive I¢

Less: common shares in treasury at cost (24,46428013 and 29,698,893 at 20:

Total parent stockholde’ equity

Noncontrolling shareholde’ interests in consolidated subsidiat

Total equity
Total liabilities and equit

See Notes to Consolidated Financial Statementespagto 72.
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2013 2014
$ 22,108 $ 64,55
302,42 258,37:
211,09( 184,33;
11,09¢ 1,99¢
17,86¢ 2,11¢
564,58: 511,36
320,95¢ 298,93
238,65! 264,30!
291,80t 373,361
157,91¢ 152,77
6,601 4,931
87,85( 87,85(
4,43: 5,747
1,74161  1,867,12
(410,020 (530,605
1,42387.  1,430,11
(433,000 (586,329
990,86t 843,79:
166,75¢ 40,46¢
1,157,62! 884,26
$2,738,14  $2,489,93
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CONSOLIDATED STATEMENTS OF EQUITY
(Dollar amounts in thousands except per share atapun

Total Equity
Noncontrolling
Redeemable Capital Ir Cumulative Total
Noncontrolling Other Parent Shareholders’
Common  Excess ¢ Comprehensiv. Common  Stockholders’ Interests in
Shareholder’s Stock Retainec Shares in Consolidated
Interest $1 Par Valu Par Valu Earnings Income (Loss Treasury Equity Subsidiaries Total
Balance at January 1,

2012 $ — $ 87,85( $ 1,047 $1,464,39. $ (520,87 $(454,60) $ 577,80. $ 120,08¢ 697,89(
Net income 220,37: 220,37: 32,05¢ 252,42t
Other comprehensive

income (loss (30,64%) (30,649 2,14: (28,50%)
Comprehensive income

(loss) 220,37: (30,649 189,72 34,19¢ 223,92:
Dividends payable to

noncontrolling

shareholde (3,499 (3,499
Acquisition of

noncontrolling

shareholde! interests (72) (72) (72)
Stock compensation plai

including tax benefit o

$2,469 (52 (5549 17,05( 16,44« 16,44«
Cash dividends - $.42 per

share (26,277) (26,277) (26,277)
Balance at December 31

2012 — 87,85( 91¢ 1,657,93I (551,52¢ (437,55) 757,62 150,79: 908,41t
Net income 111,01¢ 111,01 22,55: 133,56!
Other comprehensive

income 141,50¢ 141,50t 3,20¢ 144,71:
Comprehensive incon 111,01¢ 141,50¢ 252,51¢ 25,751 278,27t
Dividends payable to

noncontrolling

shareholde (9,790 (9,790
Stock compensation plai

including tax benefit of

$494 3,51« (734) 4,54 7,32] 7,32
Cash dividends - $.42 pe

share (26,609 (26,60/) (26,60/)
Balance at December 31,

2013 — 87,85( 4,43: 1,741,611 (410,02() (433,009 990,86t 166,75¢ 1,157,622
Reclassification of

redeemable

noncontrolling

shareholder interest 152,25( (3,839 (24,44°) (28,28%) (123,969 (152,25()
Net income 19,26¢ 213,57¢ 213,57¢ 3,97¢ 217,55t
Other comprehensive

loss (562) (120,58 (120,58)) (3,739 (124,31}
Comprehensive income

(loss) 18,70« — 213,57¢ (120,58 92,99¢ 24t 93,24:
Dividends payable ta

noncontrolling

shareholder (5,247) (2,570 (2,570
Sale of interest in

subsidiary (165,71)

Accelerated share
repurchase program (2,010 (37,990 (160,00() (200,000 (200,000



Stock compensatior
plans, including tax

benefit of $1,268 7,157 (88) 6,684 13,75 13,75
Cash dividends- $.42
per share (25,539 (25,539 (25,539

Balance at December 31
2014 $ — $ 87,85( $5,74: $1,867,121 $ (530,607) $(586,32:) $ 843,79: $ 40,46¢ $ 884,26:

See Notes to Consolidated Financial Statementgs2gto 72.
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CONSOLIDATED STATEMENTS OF CASH FLOWS
Years ended December 31
(Dollar amounts in thousands)

Operating activities

Net income

Adjustments to reconcile net income to net caskigeal by operations
Depreciation and amortizatic
Deferred income taxe
Stocl-based compensatic
Change in LIFO reserv
Amortization of unrecognized postretirement best
Gain on sale of interest in subsidiary, net of

Changes in operating assets and liabilities ofinairtg operations, net of effect of sale of

interest in subsidiary

Accounts and notes receival
Inventories
Other current asse
Accounts payabl
Accrued liabilities
Other items

Net cash provided by operating activit
Investing activities
Additions to property, plant and equipment and diged software
Proceeds from sale of interest in subsidiary, fhieash solc
Acquisition of assets in Serk
Proceeds from the sale of ass
Net cash provided by (used in) investing activi
Financing activities
Net issuances of (payments on) s-term debi
Additions to lonr-term debt
Repayments of lor-term debi
Repurchase of common sta
Acquisition of noncontrolling shareholder inter
Payment of dividends to noncontrolling sharehols
Payment of dividend
Issuance of common shares and excess tax benefistions

Net cash used in financing activiti

Effects of exchange rate changes on cash of cangraperation:

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

Cash and cash equivalents at end of

See Notes to Consolidated Financial Statementgs2gto 72.
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2012 2013 2014

$252,42¢ $13356! $ 236,82
128,91 134,75; 139,16(
20¢ 34,02¢ 3,62¢
8,03¢ 6,97¢ 9,047
(63,687  (11,41) (35,20
45 ,83¢ 52,28: 35,90
— — (55,709
38,18( 25,36 (64,63¢)
(28,207 62,62 (524)
(8,93  (28,85) (2,167)
37,93¢ (81,60%) 67,73
60,31¢ 4,63¢ 25,941
(16,82)  (59,98) (40,939
45422(  272,37% 319,08
(187,33() (180,449  (145,04)
— — 170,71

(18,53 — —
79¢ 728 1,24¢
(205,07) (179,72 26,91¢
(99,805 (11,919 55,44’
10,08¢ 24,52; 15,63
(22,019 (24,169 (35,71
— — (200,00()

(77) — —
(3,495) (9,790 (7,819
(26,279 (26,609 (25,53
8,96: 1,43¢ 3,23(
(132,60) (46,500  (194,75)
1,56¢ (230) 2,67¢
118,10° 45,91 153,92:
233,71 35181 397,73
$351,81° $397,73: $ 551,65
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Notes to Consolidated Financial Statements
(Dollar amounts in thousands except per share atapun

Note 1 - Significant Accounting Policies

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

The Company consolidates into its financial stateiséhe accounts of the Company, all wholly-ownelolsgdiaries, and any partially-owned
subsidiary that the Company has the ability to mdn€ontrol generally equates to ownership pemgat whereby investments that are more
than 50-percent owned are consolidated, investnieisisbsidiaries of 50 percent or less but grethten 20-percent are accounted for using
the equity method, and investments in subsidiari&) percent or less are accounted for using ¢ésermethod. The Company does not
consolidate any entity for which it has a variabkerest based solely on power to direct the a@tviand significant participation in the
entity’s expected results that would not othentiseconsolidated based on control through votingrésts. Further, the Company'’s joint
ventures are businesses established and mainiaigednection with the Company’s operating strategy

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

The Company’s objectives related to the investroéash not required for operations is to preseamtal, meet the Company’s liquidity
needs and earn a return consistent with these lmedeand market conditions. Investments deemegibédi for the investment of the
Company'’s cash include: 1) U.S. Treasury securéiesgeneral obligations fully guaranteed with eespo principal and interest by the
government; 2) obligations of U.S. government agen@) commercial paper or other corporate notggime quality purchased directly
from the issuer or through recognized money madkaters; 4) time deposits, certificates of depmshiankers’ acceptances of banks rated
“A-" by Standard & Poor’s or “A3” by Moody'’s; 5) diateralized mortgage obligations rated “AAA” byaBtlard & Poor’s and “Aaa” by
Moody'’s; 6) tax-exempt and taxable obligationstates and local governments of prime quality; andhdjual funds or outside managed
portfolios that invest in the above investmentse Tompany had cash and cash equivalents totali@gg, $31 and $551,652 at December 31,
2013 and December 31, 2014, respectively. The iajoirthe cash and cash equivalents were invastetigible financial instruments in
excess of amounts insured by the Federal Depagitamce Corporation and, therefore, subject toitcrisd. Management believes that the
probability of losses related to credit risk onéstments classified as cash and cash equivalemtdikgly.

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

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

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

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

Inventories- Inventories are valued at cost, which is not inemscof market. Inventory costs have been deternfigede LIFO method for
substantially all U.S. inventories. Costs of otimmentories have been determined by the FIFO ardcage cost methods. Inventories include
direct material, direct labor, and applicable mawtiring and engineering overhead costs.

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

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

Intangibles with definite lives include trademartesshnology and intellectual property which are aimed over their useful lives, which rar
from five years to 30 years. The Company evaludtesecoverability of long-lived assets based odisgounted projected cash flows
excluding interest and taxes when any impairmemdiated. Goodwill and indefinite-lived intangiisl are assessed for potential impairment
at least annually or when events or circumstanudisate impairment may have occurred.

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

(Number of shares and dollar amounts in thousaxcispé per share amoun

2012 2013 2014
Numeratot
Numerator for basic and diluted earnings per shareome from
continuing operations available to common stockéid $220,37: $111,01: $213,57¢
Denominatol
Denominator for basic earnings per share - weightetlage shares
outstanding 62,56 63,321 61,40:
Effect of dilutive securitie- stock options and other stock ur 663 95t 99¢
Denominator for diluted earnings per share - adplisteighted
average shares outstand 63,22¢ 64,28 62,40!
Basic earnings per shal
Net income attributable to Cooper Tire & Rubber @amy common
stockholder: $ 3.5z $ 1.7t $ 3.4¢
Diluted earnings per shat
Net income attributable to Cooper Tire & Rubber @amy common
stockholder: $  3.4¢ $ 1.7¢ $ 3.4z

Options to purchase shares of the Company’s constumk not included in the computation of dilutednéegs per share because the options’
exercise prices were greater than the average inanike of the common shares were 13,100 and 3322012 and 2013, respectively.
These options could be dilutive in the future defdeg on the performance of the Compangtock. For 2014, all options to purchase shar
the Company’s common stock were included in themaation of diluted earnings per share as the optiexercise prices were less than the
average market price of the common shares.

On August 6, 2014, the Company entered into a 82@0ASR program with an ASR Counterparty to repasehshares of the Company’s
common stock. Under the ASR program, the Compait/$200,000 to the ASR Counterparty and receivé@5,154 shares of its common
stock from the ASR Counterparty, which represeptgaximately 80 percent of the shares expectee tounchased pursuant to the ASR
program, based on the closing price on August 642The weighted-average number of shares outstgnied in the computation of basic
and diluted earnings per share reflects the Conipamifial receipt of 5,567,154 shares pursuarth®sASR program during the quarter ended
September 30, 2014. The weighted-average numbsrasés outstanding used in the computation of l@asidiluted earnings per share does
not include additional shares, if any, the Comparay receive upon final settlement of the ASR prograhe effect of these potential
additional shares was not included in the computiatif diluted earnings per share at December 314 P@cause the inclusion of these
potential additional shares would have been ahiiide.

Derivative financial instrument Derivative financial instruments are utilized by t@ompany to reduce foreign currency exchange.righa
Company has established policies and proceduressfoassessment and the approval, reporting andtonimg of derivative financial
instrument activities. The Company does not emtier financial instruments for trading or speculatpurposes. The Company offsets fair
value amounts recognized on the Consolidated Bal&heets for derivative financial instruments etetwith the same counter-party.
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The Company uses foreign currency forward contrastsedges of the fair value of certain non-U.Haddenominated asset and liability
positions, primarily accounts receivable. Gains lmsdes resulting from the impact of currency ergearate movements on these forward
contracts are recognized in the accompanying Cmtadet! Statements of Income in the period in whitthexchange rates change and offset
the foreign currency gains and losses on the uyidgrexposure being hedged.

Foreign currency forward contracts are also usdtbtige variable cash flows associated with foredasales and purchases denominated in
currencies that are not the functional currencgesfain entities. The forward contracts have maasriof less than twelve months pursuant to
the Company’s policies and hedging practices. Thaseard contracts meet the criteria for and hagerbdesignated as cash flow hedges.
Accordingly, the effective portion of the changdair value of unrealized gains and losses on $oiskiard contracts are recorded as a
separate component of stockholders’ equity in to@apanying Consolidated Balance Sheets and ré@dssto earnings as the hedged
transaction affects earnings.

The Company assesses hedge effectiveness qualtedlying so, the Company monitors the actual aneldasted foreign currency sales and
purchases versus the amounts hedged to identifheage ineffectiveness. The Company also perfoegession analysis comparing the
change in value of the hedging contracts versusitlerlying foreign currency sales and purchaseagwconfirms a high correlation and
hedge effectiveness. Any hedge ineffectivenesasdsrded as an adjustment in the accompanying Gdagedl Statements of Income in the
period in which the ineffectiveness occurs.

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

Income taxe- Income tax expense is based on reported earflovgm before income taxes in accordance withdakeules and regulations of
the specific legal entities within the various sfied¢axing jurisdictions where the Company’s inceis earned. Taxable income may differ
from earnings before income taxes for financialating purposes. To the extent that differencegdae to revenue or expense items
reported in one period for tax purposes and intergberiod for financial accounting purposes, aigion for deferred income taxes is made
using enacted tax rates in effect for the yearliictvthe differences are expected to reverse. datain allowance is recognized if it is
anticipated that some or all of a deferred taxta®sg not be realized. Deferred income taxes gdélgera not recorded on the majority
undistributed earnings of international subsid&based on the Company’s intention that theserggsnill continue to be reinvested. The
Company measures for the current tax impact oé#traings of international subsidiaries it intermdistribute in a future period and records
the tax impact if the amount is material.

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

Pursuant to applicable accounting rules, the Companrues the minimum liability for each known otaivhen the estimated outcome is a
range of possible loss and no one amount withinrrege is more likely than another. The Compamsusrange of settlements because an
average settlement cost would not be meaningfaksihe products liability claims faced by the Compare unique and widely variable. The
cases involve different types of tires, models kamek, different circumstances surrounding thedeti such as different applications,
vehicles, speeds, road conditions, weather comditidriver error, tire repair and maintenance jxast service life conditions, as well as
different jurisdictions and different injuries. &adition, in many of the Company’s products ligilawsuits the plaintiff alleges that his or
her harm was caused by one or more co-defendamtsethd independently of the Company. Accordintjig,claims asserted and the
resolutions of those claims have an enormous anafurgriability. 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 prolighiif a liability is not yet known. However, anaaal for such claims based, in part, on
management’s expectations for future litigationvéigt and the settled claims history is maintainBdcause of the speculative nature of
litigation in the U.S., the Company does not baiaumeaningful aggregate range of potential losagserted and unasserted claims can be
determined. The Company’s experience has demoedttaat its estimates have been reasonably acandten average, cases are settled at
amounts close to the reserves established. Howgvepossible an individual claim from time to& may result in an aberration from the
norm and could have a material impact.
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The products liability expense reported by the Canypincludes amortization of insurance premiumsastjustments to settlement reserves
and legal costs incurred in defending claims agairesCompany. Legal costs are expensed as incamegroducts liability insurance
premiums are amortized over coverage periods.

Advertising expens— Expenses incurred for advertising include productiod media and are generally expensed when intuCasts
associated with dealer-earned cooperative adwegtemie recorded as a reduction of revenue compani®iat sales at the time of sale.
Advertising expense for 2012, 2013 and 2014 was7&® $48,976 and $57,439, respectively.

Stock-based compensatiohe Company’s incentive compensation plans allavGbmpany to grant awards to key employees indim f

of stock options, stock awards, restricted stodksUtiRSUs"), stock appreciation rights, performarstock units (“PSUs”), dividend
equivalents and other awards. Compensation retatdtese awards is determined based on the faievai the date of grant and is amortized
to expense over the vesting period. For RSUs atgkPthe Company recognizes compensation expense basthe earlier of the vesting
date or the date when the employee becomes eligibiire. If awards can be settled in cash, tlegsrds are recorded as liabilities and
marked to market. See Note 15 — Stock-Based Comafiendor additional information.

Warranties “Warranties are provided on the sale of certaitnefGompany’s products, and an accrual for estimfatede claims is recorded
at the time revenue is recognized. Tire replacemedér most of the warranties the Company offeania prorated basis. The Company
provides for the estimated cost of product waresntiased primarily on historical return rates nesties of the eligible tire population and the
value of tires to be replaced. The following tatlenmarizes the activity in the Company’s produatraraty liabilities which are recorded in
Accrued liabilities and Other long-term liabilities the Company’s Consolidated Balance Sheets:

2012 2013 2014
Reserve at January $ 27,40( $30,13¢ $ 30,85!
Additions 23,18« 19,67: 17,418
Payment: (20,44Y (18,969 (29,119
Decrease due to sale of interest in subsic — — (15,149
Reserve at December $ 30,13¢ $ 30,85 $ 14,00¢

The CCT portion of the warranty accrual consisted danuary 1, 2012 reserve of $18,127; additiorike reserve of $10,742, $4,642 and
$6,813 for 2012, 2013 and 2014, through the dasalef, respectively, and payments of $9,417, $7a287$8,471 for 2012, 2013 and 2014,
through the date of sale, respectively.

Use of estimates Fhe preparation of consolidated financial states@ntonformity with U.S. generally accepted acdmgprinciples
requires management to make estimates and assus it affect reported amounts of: (1) revenueseaipenses during the reporting
period; and (2) assets and liabilities, as welliaslosure of contingent assets and liabilitieshatdate of the consolidated financial
statements. Actual results could differ from thesémates.

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

Research and developme Costs are charged to cost of products sold asredwand amounted to approximately $50,801, $51at@i7
$56,848 during 2012, 2013 and 2014, respectively.

Related Party Transactior— The Companys CCT joint venture paid $900, $648 and $15 ofrégeto the noncontrolling shareholder in 2(
2013 and 2014, respectively. The CCT joint venalse paid $46,235, $36,865 and $32,918 to the ndralting shareholder primarily for tl
purchase of utilities during 2012, 2013 and 20&4pectively. The Company’s COOCSA joint ventured$49,865, $26,674 and $27,573 in
2012, 2013 and 2014, respectively, to an employrsentices company in Mexico owned in part by memloéthe joint venture workforce.
The Company believes the payment for serviceslébee parties are consistent with market rate éongarable services from third parties.

Apollo related expens«— The Company incurred approximately $18,049 ofeeses in 2013 related to the Apollo merger agreeriéese
expenses are recorded in selling, general and atnaitive expenses on the Consolidated Stateméitsame.

-42-



Table of Contents

Accounting Pronouncement

Changes to accounting principles generally acceiptéfie United States of America (“U.S. GAAP”) astablished by the Financial
Accounting Standards Board (“FASB”) in the formamfcounting standards updates (“ASUs") to the FAS®sounting Standards
Caodification.

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 Pronouncemer— Recently Adopted

Foreign Currency Matters — In March 2013, the FASRied ASU 2013-05, “Parent’s Accounting for therCilative Translation Adjustment
upon Derecognition of Certain Subsidiaries or GrapAssets within a Foreign Entity or of an Invesht in a Foreign Entity,” which
clarifies the applicable guidance for the reledsth® cumulative translation adjustment under qurté S. GAAP. The amendments in this
update are effective for the annual and interiniquisrbeginning on or after December 15, 2013. Withsale of CCT in November 2014, the
Company applied the guidance in ASU 2013-05 anldidead the related cumulative translation adjustnirethe calculation of the gain on
sale of interest in subsidiary.

Income Taxes — In July 2013, the FASB issued ASWB2D1, “Presentation of an Unrecognized Tax Ben#fien a Net Operating Loss
Carryforward, a Similar Tax Loss, or a Tax Credir@forward Exists,” which clarifies treatment afrecognized tax benefits based on
surrounding circumstances. The amendments in fidate are effective for the annual and interimquigibeginning on or after December 15,
2013. The adoption of this accounting standardsitgpdid not have an impact on the Company’s cotstad financial statements.

Pushdown Accounting — In November 2014, the FASBeasl ASU 2014-17, “Pushdown Accounting,” which pdee that an acquired entity
may elect to apply pushdown accounting in its ssediinancial statements upon a change-in-conttehein which an acquirer obtains
control of the entity. If pushdown accounting iphbgd to an individual change-in-control event,ttekection is irrevocable. The guidance is
effective November 18, 2014. The adoption of tltisaainting standards update did not have an impatti@Company’s consolidated
financial statements.

Accounting Pronouncemer— To be adopted

Discontinued Operations — In April 2014, the FASBuUed ASU 2014-08Reporting Discontinued Operations and Disclosufd3igposals a
Components of an Entity,” which requires that gpd&al representing a strategic shift that has bhaie a major effect on an entity’s
financial results or a business activity classifischeld for sale should be reported as discordioperations. The amendments also expand
the disclosure requirements for discontinued ojpmratand add new disclosures for individually Siigaint dispositions that do not qualify as
discontinued operations. The guidance is effedtvehe interim and annual periods beginning oafter December 15, 2014 with early
adoption permitted only for disposals that havebesn previously reported. The Company will adbf guidance on January 1, 2015.

Revenue Recognition — In May 2014, the FASB issi®t 2014-09, “Revenue from Contracts with Custonievhich will supersede most
current revenue recognition guidance, includingistdy/-specific guidance. The core principle is tatentity will recognize revenue to depict
the transfer of goods or services to customers iamaount that the entity expects to be entitleid exchange for those goods or services. The
guidance provides a fivetep model to determine when and how revenue @grézed. Other major provisions include capitalabf certair
contract costs, consideration of time value of nyadnehe transaction price, and allowing estimatiegariable consideration to be recognized
before contingencies are resolved in certain cistances. The guidance also requires enhanced sliseforegarding the nature, amount,
timing and uncertainty of revenue and cash flovisrag from an entity’s contracts with customerseTuidance is effective for the interim
and annual periods beginning on or after DecembgP016 with early adoption not permitted. The gmick permits the use of either a
retrospective or cumulative effect transition methbhe Company has not yet selected a transitichadeand is currently evaluating the
impact of the amended guidance on its consoliditeticial statements and related disclosures.

Stock-Based Compensation — In June 2014, the FASEd ASU 2014-12, “Accounting for Share-Based Rags\When the Terms of an
Award Provide That a Performance Target Could Bkiéwed after the Requisite Service Period,” whiefuires that a performance target
that affects vesting, and that could be achieveat #fie requisite service period, be treated asrfapmance condition. As such, the
performance target should not be reflected in egtirg the grant date fair value of the award. Tigdate further clarifies that compensation
cost should be recognized in the period in whidfeitomes probable that the performance targebeidchieved and should represent the
compensation cost attributable to the periods foictvthe requisite service has already been redd@iee guidance is effective for the inte
and annual periods beginning on or after DecembgPQ15 and can be applied either prospectivehgwospectively to all awards
outstanding as of the beginning of the earliesuahperiod presented as an adjustment to opentameg earnings. Early adoption is
permitted. The Company is evaluating the impacnif, of adopting this new accounting guidancet®gdnsolidated financial statements.
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Note 2 — CCT Agreements

On January 29, 2014, the Company entered into seeagent (the “CCT Agreement”) with Chengshan Gréompany Ltd. (“Chengshan”)
and The Union of Cooper Chengshan (Shandong) Taragany Co., Ltd. (the “Union”) regarding CCT thamong other matters, provided
Chengshan, with certain conditions and exceptiatisnited contractual right to either (i) purchabe Companys 65 percent equity interest
CCT for 65 percent of the Option Price (as defibhetbw) or (ii) sell its 35 percent equity inter@stCCT to the Company for 35 percent of
Option Price. In the event Chengshan elected nexéocise its right to purchase the Compargduity interest or sell its interest in CCT te
Company, the Company had the right to purchase @dem’s 35 percent equity interest in CCT for 3&eet of the Option Price subject to
certain conditions. In the event neither Chengstarthe Company exercised their respective opfiits to their expiration, the agreement
allowed for continuation of the joint venture asreutly structured.

The “Option Price” under the CCT Agreement wasmkdias the greater of (i) the fair market valu€GIT on a stand-alone basis, which
value will not take into consideration the valudltd trademarks and technologies licensed by thepgaay to CCT, as determined by an
internationally recognized valuation firm (the “C@aluation”) and (ii) $435,000.

Under the terms of the CCT Agreement, once theddRirice was determined, the noncontrolling shddelndvad 45 days to elect to either
purchase the Company’s 65 percent ownership iriter€3CT for 65 percent of the Option Price or $elthe Company its 35 percent
ownership interest in CCT at 35 percent of the @pErice or do neither. If the noncontrolling shenlder did not exercise these options, the
options would expire and the Company would haveitiie to purchase the noncontrolling sharehoki88 percent ownership interest in C
at 35 percent of the Option Price. The CCT Agredrpeovided that, if the CCT valuation is not prositon or before August 11, 2014 (the
“Option Commencement Deadline”), the options ohpdrties would terminate and be of no effect usithe Company, at its sole discretion,
elected to extend the deadline for the CCT valmatian August 11, 2014, the Company extended thee@@ommencement Deadline from
August 11, 2014 to August 14, 2014 to allow thetiparto finalize the Option Agreement, as definetbty 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 Prairiedtmaent Limited (“Prairie”), a wholly owned subsidiaof Chengshan, entered into an
option agreement (the “Option Agreement”). The Gpthgreement further extended the Option CommennéemDeadline until August 24,
2014. Furthermore, the Option Agreement, amongratiagters, set forth the details for exercisingdgpgons under the CCT Agreement and
effecting the transactions pursuant thereto.

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

The Company determined the CCT Agreement condtitaibeaccounting extinguishment and new issuanteeo€hengshan Group’s equity
interest in CCT. In accordance with ASC 810, “Cditkstion”, changes in a parent’s interest while plagent retains its controlling financial
interest in its subsidiary shall be accounted foeauity transactions. Therefore, gains and lossesot recorded in the Consolidated
Statement of Income as a result of the CCT AgreénTdre Company was required to measure the noraiting shareholder interest at fair
value as of January 29, 2014, the transaction (e Transaction Date Assessment”).

The measurement of the noncontrolling shareholtterést as of the transaction date related to @€ &greement was determined by
assessing CCT as an ongoing component of the Corrgaperations. The CCT Agreement Transaction Dasegsnent was not meant tc
representative of the fair market value of CCT ataad-alone entity as defined by the CCT Agreentamnther, the Transaction Date
Assessment also considered specific discountbuatiitile to a noncontrolling shareholder interestitiding discounts for lack of control of
the entity and lack of marketability. Any adjustrhémthe noncontrolling shareholder interest assalt of the Transaction Date Assessment
was offset by a reduction to Capital in excessasfyalue, to the extent available, with any remmairamount treated as a reduction in Rete
earnings.

In addition, because the CCT Agreement providechpdtcall options to the noncontrolling sharehold&srest owner, these options were
measured at fair value (the “Options AssessmeAtjustments to the carrying value of the noncoflitigishareholder interest as a result of
the Options Assessment were to be treated likeidatid to the noncontrolling shareholder interegher. Any adjustment to the
noncontrolling shareholder interest as a resuthefOptions Assessment was to be offset by a reiutd Retained earnings and reflected in
the computation of earnings per share availabteeédCompany’s common stockholders.
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Further, as a result of the CCT Agreement, duttregteérm of its put option rights, the noncontr@lishareholder interest in CCT had
redemption features that were not within the cdrafehe Company. Accordingly, the noncontrollingaseholder interest in CCT was
recorded outside of total equity during the integeriod between the CCT Agreement and eventualafatale as described below. If the
Transaction Date Assessment and Options Assessewiited in a noncontrolling shareholder intereat tvas less than 35 percent of the
minimum Option Price, ASC 480, “Distinguishing Likties from Equity”, requires that the noncontioj shareholder interest be adjusted to
35 percent of the minimum Option Price.

The Company’s CCT Agreement Transaction Date Assest in accordance with the appropriate accourgiridance, resulted in an
adjustment to the redeemable noncontrolling shadehanterest of $28,285, increasing the total monilling shareholder interest to
$152,250. The Options Assessment did not resalhinfurther adjustment to the redeemable noncdimigashareholder interest. The
redeemable noncontrolling shareholder interestchassified outside of permanent equity on the CamjsaConsolidated Balance Sheet, in
accordance with the authoritative accounting guidan

On August 24, 2014, the CCT valuation was completedn internationally recognized valuation firnneTCCT valuation amount was
approximately $437,700. As contemplated by the @@fieement, the CCT Valuation amount was to be asetie Option Price, as it was
greater than $435,000. Subsequent to the TransdRtite Assessment, in accordance with ASC 480;ahging value of the redeemable
noncontrolling shareholder interest was evaluatedetermine if the redemption value as of the répgidate exceeded the carrying value. At
September 30, 2014, no adjustment to the redeemahlentrolling shareholder interest was requiretha carrying value of $168,435 was
greater than the redemption value of $153,206, is&5 percent of the CCT valuation amount of $460.

The Company determined that the recurring fair @aheasurements related to CCT relied primarily om@any-specific inputs and the
Company’s assumptions about the use of the agsetsedtlements of liabilities, as observable inpuesnot available and, as such, reside
within Level 3 of the fair value hierarchy as defihin Note 11 — Fair Value of Financial Instrumefiise Company utilized third parties to
assist in the determination of the fair value offdéased upon internal and external inputs considerarious relevant market transactions,
discounted cash flow valuation methods and proltahileighting, among other factors.

In October 2014, the Company received the requdoeimentation from the noncontrolling shareholdégriest owner indicating its intent to
exercise its call option under the CCT AgreememtNdvember 26, 2014, the Chinese State Administngtir Industry & Commerce issued
a new business license for CCT and on Novembe?@®D4, the Company completed the sale of its 65gmrawnership interest in CCT to
Prairie, all in accordance with the previously dise option agreement between the Company anddShen, referred to as the “Sale”.
Under the terms of the CCT agreement, the Compegsived approximately $262,000, in cash, net cdgand including dividends. The sale
of CCT resulted in a gain on sale, net of tax,%8,804. The gain on sale is recorded on the Conmp&ugnsolidated Statement of Income as
Gain on sale of interest in subsidiary. Subseqteetite Sale, the Company continues to have off-tajtdés, with CCT agreeing to produce
Cooper branded products until mid-2018.

The Company evaluated the Sale to determine itittime discontinued operations criteria in accocdamith ASC 205 “Presentation of
Financial Statements”. Based upon the Companytsfgignt continuing involvement in the operatiof<GCT through the off-take
agreements, the Sale is not deemed to meet thentiiseed operations criteria. CCT will be preseritethe Consolidated Financial
Statements of the Company through the Sale date.

The following table reflects the results of CCTluded in the Company’s Consolidated Statementaairhe for the years ended
December 31:

2012 2013 2014

Net Sales
External Customel $ 74¢ $64C $54¢€
Intercompany 282 127 121
$1,031 $767 $667
Operating Profi $ 111 $ 75 $ 77
Net income attributable to Cooper Tire & Rubber @amy $ 51 $ 33 $ 39
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Note 3 — Acquisitions

On January 17, 2012, the Company acquired cerssiets of Trayal Korporacija in Krusevac, Serbiadipproximately $18,500, including
transaction costs. The assets purchased includebBariding and certain machinery and equipmentadnjunction with the asset acquisition,
the Company established Cooper Tire & Rubber Comganbia d.o.0. (“Cooper Serbia”). Cooper Serbieoimprised of the assets acquired
from Trayal Korporacija, coupled with those assetguired through additional capital spending. Co&@mbia’s tire-making operations will
complement the Company’s operations and produetioffs in Europe. The newly formed Serbian ensitincluded in the International Tire
Operations segment. This transaction was accodotesd an asset acquisition by the Company.

During the first quarter of 2012, the Company reediapproximately $10,600 of grants from the gorent of Serbia to be used to fund
capital expenditures. The Company does not have-pay the grants contingent upon the Company tmgeapproximately $63,700
(including the original purchase price) over thetrthree years and maintaining a minimum employnherel during the period. At
December 31, 2013, the Company had recorded $b2&&tricted cash on the Consolidated BalancetShepresenting the proportionate
share of the capital expenditures yet to be madafAdecember 31, 2014, the Company has satidfeedriteria listed and does not have to
re-pay the grants.

Note 4 — Inventories

Inventory costs are determined using the LIFO natfioo substantially all U.S. inventories. The cuatreost of this inventory under the FIFO
method was $432,906 and $419,977 at December 3B, &td 2014, respectively. These FIFO values haea beduced by approximately
$161,436 and $126,231 at December 31, 2013 and 2€dgectively, to arrive at the LIFO value repdrta the Consolidated Balance She
The remaining inventories have been valued undeFtRO or average cost method. All inventoriessta¢ed at the lower of cost or market.

Note 5 — Other Current Assets

Other current assets at December 31 were as fallows

2013 2014
Deferred tax assets $44,16¢ $40,99¢
Value added tax recoverat 1,86: 11,96:
Income tax recoverab 29,59( 9,61:
Other 16,89: 18,53¢

$92,51¢ $81,11(
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Note 6 - Goodwill and Intangibles

Goodwill is recorded in the segment where it wasegated by acquisitions. Goodwill in the amoun$b8,851 was recorded in 2011 as a
result of an acquisition. There have been no chatgthe value of goodwill since 2011. Goodwillgerio 2011 was zero. Purchased goodwiill
and indefinite-lived intangible assets are testatlially for impairment unless indicators are préseat would require an earlier test.

During the fourth quarter of 2013, the Company clatgol its annual goodwill and intangible assetsampent tests and no impairment was
indicated. During the fourth quarter of 2014, thenfpany wrote off the intangible assets of CCT inrextion with the sale of its interest in
the subsidiary. The Company also wrote off appretety $13,636 of fully amortized intangible ass#gtermined to no longer hold value at
the time of its intangible asset impairment review.

The following table presents intangible assetsarmimulated amortization balances as of Decemhe&t@B and 2014:

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

Capitalized software cos $160,97¢ $ (31,77) $129,20¢ $161,58¢ $ (39,83) $121,75¢
Land use right 20,04: (3,807) 16,23¢ 3,46¢ (540) 2,92t
Trademarks and tradenan 10,97: (6,850 4,12: 8,80( (6,18¢) 2,612
Patents and technoloy 14,631 (14,639 3 — — —
Other 7,21F (6,297) 91¢ 3,127 (2,45)) 672

213,84! (63,359 150,49: 176,97 (49,010 127,96°

Indefinite-lived:
Trademarks 9,817 — 9,817 9,817 — 9,817
$223,66. $ (63,359 $160,30¢ $186,79: $ (49,01() $137,78«

Estimated amortization expense over the next feeryis as follows: 2015 - $9,973, 2016 - $10,803,7 - $15,502, 2018%$17,591 and 201
-$17,437.

Note 7 - Other Assets

Other assets at December 31 were as follows:

2013 2014
Tax incentives $12,62: $12,50¢
Other 2,90« 4,19¢

$15,52¢ $16,70¢

Note 8 - Accrued Liabilities

Accrued liabilities at December 31 were as follows:

2013 2014
Products liability $ 70,47. $ 69,89:
Payroll and withholding 59,15¢ 52,72%
Other postretirement benef 14,21 14,56:
Advertising 12,14¢ 11,42¢
Warranty 20,917 8,331
Other 34,18¢ 27,39.

$211,09( $184,33:
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Note 9 - Income Taxes

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

2012 2013 2014

United States $206,85: $107,91¢ $165,88¢
Foreign 161,59 105,05: 182,63:
Total $368,45( $212,97: $348,51¢

The provision (benefit) for income tax for contingioperations consisted of the following:

2012 2013 2014
Current:

Federa $ 67,92: $ 7,87¢ $ 46,27(
State and loce 9,817 2,57¢ 8,67¢
Foreign 38,08: 34,92 53,12(
115,81! 45,37 108,06¢

Deferred:
Federa (4,22%) 26,64° 5,28:
State and loce (579) 7,25¢ 82
Foreign 5,007 127 (1,73%)
20¢ 34,02¢ 3,62¢

$116,02: $79,40¢ $111,69°

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

2012 2013 2014

Income tax provision at 35% $128,95¢ $74,54( $121,98:
State and local income tax, net of federal incoaxeeffect 4,391 4,41¢ 7,12
U.S. tax credit — (2,339 (1,455
Difference in effective tax rates of internationgkerations (16,545 (9,639 (35,099
Tax on gain from sale of CC — — 21,767
Tax law or rate chang 2,01¢ 3,70z —

Valuation allowanct (181) 4,001 1,382
Other- net (2,615 4,71¢ (4,007%)
Income tax expens $116,02: $79,40¢ $111,69°

Payments for income taxes in 2012, 2013 and 20dofrrefunds, were $97,093, $76,782 and $63,3%pactively.
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Deferred tax assets and liabilities result fronfedénces in the basis of assets and liabilitiesewand financial reporting purposes.
Significant components of the Company’s deferredaissets and liabilities at December 31 were d@vist

2013 2014
Deferred tax asset
Postretirement and other employee ben $ 175,64 $ 224,12:
Products liability 67,58 68,35¢
Net operating loss, capital loss, and tax creditsyforwards 28,94 28,81
All other items 51,21 48,08’
Total deferred tax asse 323,39( 369,37
Deferred tax liabilities
Property, plant and equipme (134,079 (141,37)
All other items (7,736 (10,455
Total deferred tax liabilitie (141,81) (151,829
181,57¢ 217,54t
Valuation allowance (32,370) (33,309)
Net deferred tax ass $ 149,20¢ $ 184,24!

At December 31, 2014, the Company has apportiotatd tax losses of $13,405 and foreign tax losE84%,098 available for carryforward.
The Company has used all of the U.S. federal tedits available, and has state tax credits of $®E8idition to a U.S. capital loss of $52,¢
available for carryforward. Valuation allowancesé&deen provided for those items for which, bagemhian assessment, it is more likely
than not that some portion may not be realized. Jl& federal and state tax attributes and statedarryforwards will expire from 2015
through 2026. A portion of the foreign tax lossepired in 2014, with additional losses expectedxpire in 2015. The remaining U.S. cap
loss carryforward will expire in 2015.

The Company applies the rules under ASC 740-1&ivdcounting for Uncertainty in Income TaxXes uncertain tax positions using a “more
likely than not” recognition threshold. Pursuanthiese rules, the Company will initially recognthe financial statement effects of a tax
position when it is more likely than not, basectlo& technical merits of the tax position, that sagdosition will be sustained upon
examination by the relevant tax authorities. If tdve benefit meets the “more likely than not” threlsl, the measurement of the tax benefit
will be based on the Company’s estimate of thedlsrgmount that meets the more likely than notgeition threshold. The Company’s
unrecognized tax benefits, exclusive of intereggled approximately $8,314 at December 31, 204 4eanized in the tabular roll forward
below. The unrecognized tax benefits at Decembge@14 relate to uncertain tax positions in taxge&911 through 2014.

2012 2013 2014
Balance at January 1 $ 987 $5,13¢  $5,87¢
Settlements for tax positions of prior ye — (409 —
Additions for tax positions of the current ye 4,19¢ 56€ 23C
Additions for tax positions of prior yea 181 1,05¢ 2,20¢
Reductions for tax positions of prior yei (225) (471) —
Balance at December : $5,13¢  $5,87¢  $8,31¢

Of this amount, the effective rate would changerui® recognition of approximately $8,314 of theseecognized tax benefits. The
Company accrued, through the tax provision, appnesely $27, $138 and $261 of interest expenseG©222013 and 2014, respectively. At
December 31, 2014, the Company has $425 intereriext as an ASC 740-10 reserve.
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The Company generally considers the earnings ¢dicenon-U.S. subsidiaries to be indefinitely ineesoutside the United States. In the
event that the Company plans to repatriate foreamings, the income tax provision would be adpigtghe period it is determined that the
earnings will no longer be indefinitely investedside the United States. During 2015, the Compadagspto remit dividends from one of its
non-U.S. subsidiaries. As a result of this decisimde in 2014, the Company assessed the need:fermantal U.S. income and foreign
withholding tax on the anticipated amount. Thiseassent resulted in no additional tax expense lreicmyded. The remaining portion of the
Company’s foreign earnings is considered to befiniely reinvested outside the United States. Tmepany has not recorded a deferred tax
liability related to the U.S. federal and statecime taxes and foreign withholding taxes on appraxéy $516,292 of these undistributed
earnings. It is not practicable to determine theam of additional U.S. income taxes that coulgphgable upon remittance of these earnings
since taxes payable would be reduced by foreigritadits based upon income tax laws and circumsgaatthe time of distribution, plus the
uncertainty in estimating the impacts of futurelexge rates.

The Company operates in multiple jurisdictions tlgloout the world. The Company has effectively edttl.S. federal tax examinations for
years before 2011 and state and local examinatiwngears before 2010, with limited exceptions.tRarmore, the Compa’s non-U.S.
subsidiaries are no longer subject to income taxrgxations in major foreign taxing jurisdictions f@ars prior to 2008. The income tax
returns of various subsidiaries in various juriidits are currently under examination and it issilde that these examinations will conclude
within the next twelve months. However, it is nospible to estimate net increases or decreashe odmpany’s unrecognized tax benefits
during the next twelve months.

Note 10 — Debt

The Company has an accounts receivable securitiz&cility of up to $175,000. Pursuant to the tenhthe facility, the Company is
permitted to sell certain of its domestic tradeereables on a continuous basis to its wholly-owrsthkruptcy-remote subsidiary, Cooper
Receivables LLC (“CRLLC"). In turn, CRLLC may sétbm time to time an undivided ownership interesthie purchased trade receivables,
without recourse, to a PNC Bank administered, asaekked commercial paper conduit. During 2012, théunity of this facility was extende
until June 2015.

On November 9, 2007, the Company and its subsidMax-Trac Tire Co., Inc., entered into a Loan &waturity Agreement (the “Credit
Agreement”) with a consortium of four banks. Thiedit Agreement provides a $200,000 credit facliitthe Company and Max-Trac Tire
Co., Inc. The Credit Agreement is a revolving créaiility and is secured by the Company’s U.Seimwory, certain North American accounts
receivable that have not been previously pledgedgemeral intangibles related to the foregoing. Thedit Agreement has a maturity date of
July 2016. Borrowings under the Credit Agreememirlzemargin based on the London Interbank Offeraig R

The Credit Agreement and the accounts receivalslersization facility have no significant financiabvenants until availability is reduced to
specified levels. There were no borrowings underGhedit Agreement or the accounts receivable gemation facility at December 31, 201
Borrowing under the accounts receivable securitindiacility was $40,000 at December 31, 2014. Anmtewsed to secure letters of credit
totaled $45,100 and $39,200 at December 31, 20d2@h4, respectively. The Compasgdditional borrowing capacity, net of amountsd
to back letters of credit and based on eligibléatetal through use of its credit facility with t&nk group and its accounts receivable
securitization facility at December 31, 2014, was&600.

The Company’s consolidated operations in Asia lramewable unsecured credit lines that provide 182,800 of borrowings and do not
contain financial covenants. The additional borrmyvapacity on the Asian credit lines, based ayitdé collateral and the short-term notes
payable, totaled $116,400 at December 31, 2014.

In 2010, Industrial Revenue Bonds (IRBs) were iddaethe City of Texarkana to finance the desigpuigping, construction and start-up of
the expansion of the Texarkana manufacturing fgdii return for real estate and equipment locatettie Company’s Texarkana tire
manufacturing plant. Because the assets relatdktexpansion provide security for the bonds isdetihe City of Texarkana, the City rete
title to the assets which in turn provides a 10&@et property tax exemption to the Company. Howetbe Company has recorded the
property in its Consolidated Balance Sheets, alvitly a capital lease obligation to repay the prosesf the IRB because the arrangement is
cancelable at any time at the Company’s request.ddmpany has also purchased the IRBs and theiisftre bondholder as well as the
borrower/lessee of the property purchased witHREproceeds. The capital lease obligation and #R8et are recorded net in the
Consolidated Balance Sheets. At December 31, 20d2@14, the assets and liabilities associated thitke City of Texarkana IRBs were
$20,000.
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The following table summarizes the long-term ddlthe Company at December 31, 2013 and 2014. Theaumed notes outstanding as of
December 31, 2013 were eliminated as a resulteo$#he of the Comparg/interest in CCT in November 2014. The securedsdtie in 201
are guaranteed by certain plant assets of the Caoyrp@OOCSA subsidiary. Except for these securgadsand capitalized leases and other,
the long-term debt is due in an aggregate prin@pgment on the due date:

2013 2014
Parent compan
8% unsecured notes due December 2 $173,57¢ $173,57¢
7.625% unsecured notes due March 2 116,88( 116,88(
Capitalized leases and ott 8,66: 8,06:
299,12( 298,52(
Subsidiaries
4.27% to 6.15% unsecured notes due in 2 15,56( —
4.27% to 4.70% unsecured notes due in Z 8,55¢ —
4.00% to 6.15% unsecured notes due in 2 11,03¢ —
5.46% and 5.63% secured notes due in ¢ 4,557 2,52¢
39,70% 2,52¢
338,82 301,04¢
Less current maturitie 17,86¢ 2,11¢F

$320,95¢ $298,93:

Over the next five years, the Company has paynrergted to the above debt of: 2015 - $2,115, 2086610, 2017 - $600, 2018 - $600 and
2019 - $174,178. In addition, the Company has steonh notes payable of $64,551 due in 2015. Thet4bom notes payable consist of
$40,000 borrowed under the accounts receivableitization facility discussed above and $24,55Irbeved by the Company’s partially-
owned, consolidated subsidiary operations in th€ BRd Mexico. The weighted average interest rathethort-term notes payable at
December 31, 2013 and 2014 was 5.15 percent afcp&réent, respectively.

Interest paid on debt during 2012, 2013 and 201t$88,727, $30,694 and $30,346, respectively. Timuat of interest capitalized was
$7,649, $3,068 and $1,878 during 2012, 2013 and,2@spectively. The larger amount of capitalizeeriest in 2012 is related to the
Company’s global ERP project.

Note 11 - Fair Value of Financial Instruments

Derivative financial instruments are utilized by tBompany to reduce foreign currency exchange.rigks Company has established policies
and procedures for risk assessment and the apprepalting and monitoring of derivative finandiastrument activities. The Company does
not enter into financial instruments for tradingspeculative purposes. The derivative financiarimaents include fair value and cash flow
hedges of foreign currency exposures. Exchangéluat@iations on the foreign currency-denominatgdricompany loans and obligations are
offset by the change in values of the fair valueifgn currency hedges. The Company presently heglgessures in the Euro, Canadian
dollar, British pound sterling, Swiss franc, Swédisonar, Mexican peso and Chinese yuan gener@llirdnsactions expected to occur wit
the next 12 months. The notional amount of thessida currency derivative instruments at Decemide2B13 and 2014 was $148,036 and
$170,750, respectively. The counterparties to @ithese agreements are major commercial banksadyanent believes that the probability
of losses related to credit risk on derivative ficial instruments is unlikely.

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

Foreign currency forward contracts are also usdtttige variable cash flows associated with foredasales and purchases denominated in
currencies that are not the functional currencyeasfain entities. The forward contracts have maésrof less than twelve months pursuant to
the Company’s policies and hedging practices. Tfaseard contracts meet the criteria for and hagerbdesignated as cash flow hedges.
Accordingly, the effective portion of the changdair value of such forward contracts (approximate398 and $5,719 as of December 31,
2013 and 2014, respectively) are recorded as aaepsomponent of stockholders’ equity in the aqeanying consolidated balance sheets
and reclassified into earnings as the hedged tcéingaaffects earnings.
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The Company assesses hedge ineffectiveness quarseryy the hypothetical derivative methodologydbing so, the Company monitors the
actual and forecasted foreign currency sales anthpees versus the amounts hedged to identify edgehineffectiveness. Any hedge
ineffectiveness is recorded as an adjustment imticempanying Consolidated Statements of Incontleeiperiod in which the ineffectivene
occurs. The Company also performs regression asalgmparing the change in value of the hedgindracts versus the underlying foreign

currency sales and purchases, which confirms adogtelation and hedge effectiveness.

The derivative instruments are subject to masttingearrangements with the counterparties to th@racts. The following table presents the

location and amounts of derivative instrument failues in the Consolidated Balance Sheets:

Year ended December .

Assets/(Liabilities] 2013 2014
Designated as hedging instrumel
Gross amounts recogniz $ 2,70: $ 6,48
Gross amounts offsi (2,239 (509
Net amount: 47C 5,97¢
Not designated as hedging instrume
Gross amounts recogniz (121 —
Gross amounts offsi — —
Net amount: (121 —
Other current asse $  34¢ $ 5,97¢

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

Amount of Gair

Amount of Gain (Los¢

Reclassified

Amount of Gain (Los:

from Cumulative

Recognized in
Other Comprehensive
Income on Derivative

Derivatives Designated as Cash Flow He: (Effective Portion’

Other Comprehensi

Loss into Income
(Effective Portion’

Recognized in
Income
on Derivative
(Ineffective Portion’

Year ended Dec. 31, 2012 $ @a,770 $
Year ended Dec. 31, 20: $ 2,94:  $
Year ended Dec. 31, 20: $ 9,02 $

Location of Gain (Loss
Recognized in Income

Derivatives not Designated as Hedging Instrun on Derivatives

569 $ 25¢
1,088 $ (122)
3,69¢ $ (18¢)

Amount of Gain (Los¢

Recognized in Incomr
on Derivatives

Year ended Dec. 31, 2012
Year ended Dec. 31, 20:
Year ended Dec. 31, 20:

Other income (expens
Other income (expens
Other income (expens

$ 59C
$ (36€)
$ 121

For effective designated foreign exchange hedgesCompany reclassifies the gain (loss) from O8@mnprehensive Income into Net Sales

and the ineffective portion is recorded directlioi®ther — net.

The Company has categorized its financial instrus)drased on the priority of the inputs to the &titin technique, into the three-level fair
value hierarchy. The fair value hierarchy giveshighest priority to quoted prices in active maskietr identical assets or liabilities (Level 1)
and the lowest priority to unobservable inputs @le3). If the inputs used to measure the finanastruments fall within the different levels
of the hierarchy, the categorization is based erldtvest level input that is significant to therfedlue measurement of the instrument.
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Financial assets and liabilities recorded on thasbtidated Balance Sheets are categorized bastw égmputs to the valuation techniques as
follows:

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

Level 2. Financial assets and liabilities whosaigalare based on quoted prices in markets thaiaective or model inputs that are
observable either directly or indirectly for sulmgtally the full term of the asset or liability. izel 2 inputs include the following.

a. Quoted prices for similar assets or liabilitiesagtive markets
b. Quoted prices for identical or similar assets abilities in nol-active markets
c.  Pricing models whose inputs are observable fortankially the full term of the asset or liabilitgnd

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

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

The valuation of foreign exchange forward contracas determined using widely accepted valuatiohrtggies. This analysis reflected the
contractual terms of the derivatives, including pleeiod to maturity, and used observable markegdagouts, including forward points. The
Company incorporated credit valuation adjustmemespipropriately reflect both its own nonperformarisk and the respective counterpasty’
nonperformance risk in the fair value measuremexiteough the Company determined that the majaftthe inputs used to value its
derivatives fall within Level 2 of the fair valuéehnarchy, the credit valuation adjustments assediatith its derivatives utilize Level 3 inputs,
such as current credit ratings, to evaluate thadilikod of default by itself and its counterpartidswever, as of December 31, 2013 and
December 31, 2014, the Company assessed the sigrié of the impact of the credit valuation adj&stte on the overall valuation of its
derivative positions and determined that the crealitation adjustments were not significant todkierall valuation of its derivatives. As a
result, the Company determined that its derivata@ations in their entirety were classified in k€2 of the fair value hierarchy.

The following table presents the Company'’s faiugghierarchy for those assets and liabilities mesbat fair value on a recurring basis as of
December 31, 2013 and 2014:

December 31, 201

Quoted Prices Significant
in Active Markets Other Significant
Total for Identical Observable Unobservable
Assets Assets Inputs Inputs
(Liabilities) Level (1) Level (2) Level (3)
Foreign Exchange Contrac $ 34¢ $ — 3 34¢ $ —
Stoclk-based Liabilities $ (12,467 $ (12,465 $ —  $ —
December 31, 201.
Quoted Prices Significant
in Active Markets Other Significant
Total for Identical Observable Unobservable
Assets Assets Inputs Inputs
(Liabilities) Level (1) Level (2) Level (3)
Foreign Exchange Contracts $ 597¢ $ — % 597¢ $ —
Stock-based Liabilities $ (19,079 $ (19,079 $ — % —

-53-



Table of Contents

The following table presents the movement in theel 8 fair value measurements for the year endezb®Déer 31, 2014.

Beginning Balance
Transfer into Level 3 - Redeemable
noncontrolling shareholder intere
Adjustment for CCT valuation amou
Sale of interest in subsidia

Ending Balanct

Fair Value Measurements Using Significan
Unobservable Inputs (Level 3)
Redeemable noncontrolling shareholder int
Year Endec
December 31, 201

$ —
(152,25()
(95¢6)
153,20

$ —

The fair value of the Compars/debt was based upon prices of similar instrumiaritee marketplace. The carrying amounts andviaines of

the Company’s financial instruments were as follows

December 31, 201 December 31, 201

Fair Value Fair Value

Measurements
Using Quoted
Prices in Activi

Measurements
Using Quoted
Prices in Active

Markets for Markets for

Identical Identical
Carrying Instruments Carrying Instruments
Amount Level (1) Amount Level (1)
Cash and cash equivalents $ 397,73: $ 397,73: $ 551,65 $ 551,65:
Notes receivabl 86,96¢ 86,96¢ 4,54¢€ 4,54¢
Restricted cas 2,75¢ 2,75¢ 653 652
Notes payabli (22,109 (22,109 (64,557 (64,557
Current portion of lon-term debt (17,869 (17,869 (2,115 (2,115
Long-term debi (320,959 (334,759 (298,93) (325,43)

Note 12 - Pensions and Postretirement Benefits Oththan Pensions

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

For defined benefit plans, benefits are generadseld on compensation and length of service forisdlamployees and length of service for
hourly employees. In the U.S., the Company frozepbnsion benefits in its Spectrum (salaried eng@eyPlan in 2009. In 2012, the
Company closed the U.S. pension plans for the b@rgaunits to new participants. Certain grandfaditeparticipants in the bargaining unit
plans continue to accrue pension benefits. Empkogéeertain of the Company’s foreign operatioress@vered by either contributory or non-
contributory trusteed pension plans. In 2012, tbenGany froze the benefits in the U.K. pension plan.

Participation in the Company’s defined contributfans is voluntary. The Company matches certain phrticipants’ contributions up to
various limits. Participants’ contributions are iied based on their compensation and, for cerigiplemental contributions which are not
eligible for company matching, based on their &@ense for those plans was $12,003, $12,522 aad$1 for 2012, 2013 and 2014,
respectively.
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The Company currently provides retiree health eaueklife insurance benefits to a significant petage of its U.S. salaried and hourly
employees. U.S. salaried and non-bargained houorpl@yees hired on or after January 1, 2003 areligible for retiree health care or life
insurance coverage. The Company has reservedgtitetoi modify or terminate certain of these sathbienefits at any time.

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

In accordance with U.S. GAAP, the Company recognike funded status (i.e., the difference betwherigir value of plan assets and the
projected benefit obligation) of its pension andEBRplans and the net unrecognized actuarial leasdsinrecognized prior service costs in
the Consolidated Balance Sheets. The unrecognizedréal losses and unrecognized prior servicesq@stimponents of cumulative other
comprehensive loss in the stockholders’ equityigeaif the balance sheet) will be subsequentlygezed as net periodic pension cost
pursuant to the Comparsyhistorical accounting policy for amortizing sumnounts. Further, actuarial gains and losses tlst i subseque
periods and are not recognized as net periodicfivensts in the same periods will be recognized asmponent of other comprehensive
income.

The following table reflects changes in the praedabbligations and fair market values of assetdlidefined benefit pension and other
postretirement benefit plans of the Company:

2013 2014
Pension Benefit Pension Benefits Other Postretirement Benel
Domestic  Internationg Total Domestic  International Total 2013 2014
Change in benefit obligatiol
Projected Benefit Obligation at
January ! $1,064,07 $374,92¢ $1,438,99! $ 973,27t $ 431,14t $1,404,42. $ 308,22t $ 252,86t
Service cos- employer 11,87¢ 8 11,88° 9,76( 8 9,76¢ 3,81z 2,40¢
Interest cos 38,75: 15,66 54,41 42,84 19,62( 62,46 10,79: 11,30¢
Actuarial (gain)/los: (82,219 47,61 (34,606 137,21 47,01t 184,23: (59,899 24,29
Benefits paic (59,205  (14,367) (73,567 (57,99%) (14,63)) (72,62¢) (10,06¢€) (12,007
Foreign currency translation
effect — 7,301 7,301 — (25,92¢) (25,92¢) — —
Projected Benefit Obligation at
December 3: $ 973,27¢ $431,14¢ $1,404,42; $1,105,100 $ 457,23. $1,562,33. $ 252,86¢ $ 278,86
Change in plar assets
Fair value of plans’ assets at
January ! $ 745,87: $259,70. $1,005,57- $ 823,79( $ 288,52: $1,112,31. $ — % —
Actual return on plar asset: 101,40( 28,37: 129,77: 56,28 65,12¢ 121,41. — —
Employer contributiot 35,72« 8,48¢ 44,20¢ 35,74¢ 12,45 48,20( — —
Benefits paic (59,205  (14,369) (73,56 (57,999 (14,63 (72,62¢) — —
Foreign currency translation
effect — 6,321 6,327 — (20,627 (20,627 — —
Fair value of plans’ assets at
December 3: $ 823,79( $288,52: $1,112,31. $ 857,82! $ 330,84¢ $1,188,67 $ —  $ =
Funded statu $ (149,48() $(142,62) $ (292,10 $ (247,27") $ (126,384 $ (373,659 $ (252,86 $(278,86)
Amounts recognized in the balanci
sheets
Accrued liabilities $ (300 $ — (300 $ (300 $ —  $ (300) $ (14,219 $ (14,560
Postretirement benefits other
than pension — — — — — — (238,65) (264,30
Pension benefit (149,186 (142,62) (291,809 (246,97) (126,38:) $ (373,359 — —

Included in cumulative other comprehensive lodSetember 31, 2013 are the following amounts theg mt yet been recognized in net
periodic benefit cost: unrecognized prior servimdis of ($3,301) (($2,427) net of tax) and ungriged actuarial losses of $526,501
($473,723 net of tax).

Included in cumulative other comprehensive lod3edember 31, 2014 are the following amounts the¢ mot yet been recognized in net
periodic benefit cost: unrecognized prior serviclis of ($2,736) (($2,078) net of tax) and ungrired actuarial losses of $647,115
($546,502 net of tax). The prior service credit antliarial loss included in cumulative other corhpresive loss that are expected to be
recognized in net periodic benefit cost duringftheal yea-ended December 31, 2015 are ($566) and $46,8f:atagely.



The accumulated benefit obligation for all defirfphefit pension plans was $1,401,109 and $1,55&80&cember 31, 2013 and 2014,
respectively.
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Weighted average assumptions used to determinditebkgations at December 31:

Other
Pension Benefit Postretirement Benefi
2013 2014 2013 2014
All plans
Discount rate 4.5%% 3.7(% 4.6(% 3.8(%
Domestic plan:
Discount rate 4.55% 3.7%% 4.6(% 3.8(%
Foreign plan:
Discount rate 4.4%% 3.5¢% — —

At December 31, 2014, the weighted average assameughl rate of increase in the cost of medical fitsngas 7.00 percent for 2015 trend
linearly to 4.50 percent per annum in 2023.

Pension Benefit- Domestic Pension Benefit- Internationa
2012 2013 2014 2012 2013 2014
Components of net periodic benefit cc
Service cos $ 9,41 $11,87¢ $ 9,76 $ 728 % 8 $ 8
Interest cos 43,00¢ 38,75 42,84 17,10¢ 15,66 19,62(
Expected return on plan ass (43,269 (51,284 (56,667 (15,32  (14,98)  (19,97)
Amortization of prior service co: — — — (18%) — —
Amortization of actuarial los 36,81¢ 44,37( 28,02: 6,81¢ 6,56¢ 8,45:
Cooper Avon curtailment ga — — — (7,460 — —
Net periodic benefit cot $45,96¢ $43,71¢ $2396: $ 1681 $ 7,252 $ 8,10¢
Other Post Retirement Benef
2012 2013 2014
Components of net periodic benefit cc
Service cos $ 4,161 $381l: $ 2,40«
Interest cos 12,53 10,79: 11,30¢
Amortization of prior service co: (68¢) (56€) (56€)
Amortization of actuarial los 3,07¢ 1,91¢ —
Net periodic benefit co: $19,08:  $15,95!  $13,14!

Effective April 6, 2012, the Company amended thefi&w Avon Pension Plan to freeze all future penbimefits. As a result of this
amendment, the Company recognized a pre-tax penaitailment gain of $7,460 which was crediteddstof goods sold in the second
quarter of 2012. This curtailment gain represemsprior service credit from a previous plan ameeaim
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Weighted-average assumptions used to determingeniedic benefit cost for the years ended Deceriher

Other
Pension Benefit Postretirement Benefi
2012 2013 2014 2012 2013 2014

All plans

Discount rate 48% 3.92% 45% 4.1"% 3.6(% 4.6(%

Expected return on plan ass 6.8€% 6.7%% 6.91% — — —

Rate of compensation incree 0.8€% 0.0% 0.0% — — —
Domestic plan:

Discount rate 48(% 3.7% 455% 4.17% 3.6(% 4.6(%

Expected return on plan ass 70(% 7.0% 7.0% — — —
Foreign plan:

Discount rate 492% 43% 4.4% — — —

Expected return on plan ass 6.4% 6.01% 6.6 — — —

Rate of compensation incree 3.1% 0.0% 0.0% — — —

The following table lists the projected benefitightion, accumulated benefit obligation and failuesof plan assets for the pension plans:
projected benefit obligations and accumulated beabfigations in excess of plan assets at Decer@beP013 and 2014:

2013 2014
Accumulated
Projectec Accumulatec Projected
benefit benefit benefit benefit
obligation obligation obligation obligation
exceeds pla exceeds plan exceeds plal exceeds plal
asset: asset: assets assets
Projected benefit obligatic $1,404,42. $1,404,42;  $1,562,33.  $1,562,33
Accumulated benefit obligatic 1,401,10 1,401,10! 1,558,90:! 1,558,90:
Fair value of plan asse 1,112,31. 1,112,31. 1,188,67. 1,188,67.

Assumed health care cost trend rates for othergtosiment benefits have a significant effect andimounts reported. A one-percentpg@it
change in assumed health care cost trend rateslwauk the following effects:

Percentage Poil

Increas: Decreas
Increase (decrease) in total service and intepsttacomponents $ 72 $ (693
Increase (decrease) in the postretirement bertdfgadion 1,88¢ (1,665
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The table below presents the Company’s weightedhgeeasset allocations for its domestic and U.Ksjmn plans’ assets at December 31,
2013 and December 31, 2014 by asset category.i€arteounts for 2013 have been reclassified to gomfo the current year presentation.

U.S. Plang U.K. Plan
Asset Categol 2013 2014 2013 2014
Equity securitie: 59% 53% 51% 20%
Debt securitie: 41 47 40 72
Other investment 0 0 5 8
Cash _0 _0 _4 _0
Total 10C%  10C% 10C%  10C%

The Company’s asset allocation strategy is baseddammbination of factors, including the profiletb&é pension liability, the timing of future
cash requirements, and the level of invested aasaikble to meet plan obligations. The goal immage the assets in such a way that the
cost and risk are managed through portfolio divieesion which is designed to maximize returns éstesit with levels of liquidity and
investment risk that are prudent and reasonablealBecing of asset portfolios occurs periodicdlthe mix differs from the target allocation.
Equity security investments are structured to ach&balance between growth and value stocks. Bhgp@ny also has a pension plan in
Germany and the assets of that plan consist ostments in German insurance contracts.

The fair market value of U.S. plan assets was $&#Band $857,825 at December 31, 2013 and 201gkctdgely. The fair market value of
the U.K. plan assets was $286,158 and $328,802etmber 31, 2013 and 2014, respectively. The faiket value of the German pension
plan assets was $2,366 and $2,046 at Decembef®3,ahd 2014, respectively.
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The table below classifies the assets of the Lh&.LAK. plans using the Fair Value Hierarchy deseliin Note 12 — Fair Value of Financial
Instruments. Certain amounts for 2013 have bedassified to conform to the current year preseotsincluding reclassifying $31,458 from
Level 1 Cash and Cash Equivalents to Level 2 Firedme securities.

Fair Value Hierarchy

Total Level 1 Level 2 Level 3
December 31, 201
United States plar
Cash & Cash Equivalen $ 77t $ 77T — $ —
Equity securitie: 484,82. 187,68! 297,13 —
Fixed income securitie 338,19 123,77t 214,41 —

$823,79( $312,23t $511,55: $ —

United Kingdom plar

Cash & Cash Equivalen $ 12,418 $ 12,418 0§ — $ —
Equity securitie: 146,57 146,57 — —
Fixed income securitie 113,25( 113,25( — —
Other investment 13,91¢ — — 13,91¢
$286,15¢ $272,24: $ — $13,91°¢

December 31, 201
United States plar

Cash & Cash Equivalen $ 77C $ 77C $ — $ —
Equity securitie: 451,89: 153,12¢ 298,76 —
Fixed income securitie 405,16: 137,69: 267,46! —

$857,82! $291,59: $566,23: $ —

United Kingdom plar

Cash & Cash Equivalen $ 93t $ 93t $ — $ —
Equity securities 67,22¢ 67,22« — —
Fixed income securitie 234,77! 234,77 — —
Other investment 25,86¢ — 12,77¢ 13,09:

$328,80: $302,93: $ 12,77t $13,09:

Plan assets are measured at fair value. While timep@ny believes its valuation methodologies are@pjate and consistent with other
market participants, the use of different method@e or assumptions to determine fair value ofateffinancial instruments could result in a
different fair value measurement at the reportiagedThe Company’s valuation methodologies useth®plan assets measured at fair value
are as follows:

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

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

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

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

The Level 3 asset in the U.K. plan is an investniemat European Infrastructure fund. The fair maskadtie is determined by the fund manager
using a discounted cash flow methodology. The &utash flows expected to be generated by the asfsthis fund and made available to
investors are estimated and then discounted battlietealuation data. The discount rate is deriveddding a risk premium to the risk-free
interest rate applicable to the country in which #dsset is located.
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The following table details the activity in thissiestment for the year ended December 31, 2013 @bdi: 2

Balance at January

Contributions
Disbursement
Change in fair valu

Foreign currency translation effe

Balance at December :

2013 2014
$13,82:  $13,91:
642 132
(642) (139)

(170) —
262 (822)

$13,91¢ $13,09:

The Company determines the annual expected ratesush on pension assets by first analyzing themusition of its asset portfolio.
Historical rates of return are applied to the pwitf These computed rates of return are reviewetthé Company’s investment advisors and
actuaries. Industry comparables and other outsittagce are also considered in the annual selegfitre expected rates of return on

pension assets.

During 2014, the Company contributed $48,200 taddestic and foreign pension plans, and during 20t Company expects to contrib
between $45,000 and $55,000 to its domestic armigiopension plans.

The Company estimates its benefit payments fatataestic and foreign pension plans and other postment benefit plans during the next

ten years to be as follows:

2015
2016
2017
2018
2019
2020 through 202

Note 13 - Other Long-Term Liabilities

Other long-term liabilities at December 31 werdalows:

Products liability
Deferred compensatic
Other
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Other
Postretiremel
Pensior

Benefits Benefits
$ 80,30( $ 14,60(
78,40( 15,00(
79,70( 15,40(
80,60( 15,60(
81,70( 16,00(
425,80( 82,90(

2013 2014
$119,04: $108,99¢
12,46: 19,07¢
26,41 24,697
$157,91¢ $152,77!
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Note 14 - Common Stock
Share Repurchase Prograi

On August 6, 2014, the Company entered into a 8800ASR program with the ASR Counterparty to repase shares of the Company’s
common stock. Under the ASR program, the Compaid/$200,000 to the ASR Counterparty and receive65,154 shares of its common
stock from the ASR Counterparty, which represeptgaximately 80 percent of the shares expectee tounchased pursuant to the ASR
program, based on the closing price on August 6420he total number of shares to be repurchasddriuhe ASR program will be based
generally on the volume-weighted average pricdhef@ompany’s common stock, less a discount, dihegepurchase period, subject to
provisions that set a minimum and maximum numbeshafes. The total number of shares to be repuedhail be determined on final
settlement, which the Company expects to occuntey than the final repurchase date in Februarp 28ithough settlement may be
accelerated or delayed under certain circumstafidesASR program is accounted for as treasury steyglrchase transactions, reducing the
weighted average number of basic and diluted comshanes outstanding by the 5,567,154 shares ipitigpurchased, and as a forward
contract indexed to the Company’s own common stockhe future settlement provisions. The forwaottcact is accounted for as an equity
instrument.

Reserved Share

There were 10.5 million common shares reservedtants under compensation plans and contributimitiset Company’s Spectrum
Investment Savings Plan and Pre-Tax Savings plade@mber 31, 2014. The Company eliminated thi@oor plan participants in the
Company’s Spectrum Investment Savings Plan and xeSavings plans to invest in the Company’s comstook in March 2014.

Note 15 - Stock-Based Compensation

The Company’s incentive compensation plans allew@bmpany to grant awards to certain employedseifidrm of stock options, stock
awards, RSUs, stock appreciation rights, PSUsdédnd equivalents and other awards. Compensatiateceto these awards is determined
based on the fair value on the date of the grathissamortized to expense over the vesting peRod RSUs and PSUs, the Company
recognizes compensation expense based on ther editlie vesting date or the date when the emplbgeemes eligible to retire. Awards
settled in common shares have been settled wiisdrg shares. If awards can be settled in casbe tiwards are recorded as liabilities and
marked to market.

The following table discloses the amount of stoekdsl compensation expense:

Stock-Based Compensatic

2012 2013 2014
Stock options $3,38¢ $3,93¢ $4,21¢
Stock award: 67 — —
Restricted stock unit 1,16¢ 1,097 2,20¢
Performance stock uni 3,41: 1,947 2,627
Total stocl-based compensatic $8,03¢ $6,97: $9,04

Stock Options

The 2001, 2006, 2010 and 2014 incentive compensptans provide for granting options to key empkxy/& purchase common shares at
prices not less than market at the date of grapitio®s under these plans may have terms of umtygears becoming exercisable in whole or
in consecutive installments, cumulative or otheewighe plans allow the granting of nonqualifiedcktoptions which are not intended to
qualify for the tax treatment applicable to inceatstock options under provisions of the Internav&wue Code.

The Company’s 2002 nonqualified stock option plesvjzles for granting options to directors who aoé eurrent or former employees of the
Company to purchase common shares at prices rsothas market at the date of grant. Options grambekr this plan have a term of ten
years and become exercisable one year after teeofigtant.
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In April 2009, executives participating in the 20602011 Long-Term Incentive Plan were granted 1LA®@%stock options which vested one
third each year through April 2012. This plan doescontain any performance-based criteria. In M&@10, executives participating in the
2010 — 2012 Long-Term Incentive Plan were gran@&| 120 stock options which vested one third eaein frrough March 2013. During
2011, executives participating in the 2011 — 20b8d-Term Incentive Plan were granted 311,670 stptions, which vested one-third each
year through 2014. In February 2012, executiveigiaating in the 201.— 2014 Long-Term Incentive Plan were granted 58988ck
options which will vest one-third each year throdgbruary 2015. In February 2013, executives ppaing in the 2013-2015 Long-Term
Incentive Plan were granted 330,639 stock optiaisch will vest one-third each year through Febyu2016. In February 2014, executives
participating in the 2014-2016 Long-Term IncentiRlan were granted 380,064 stock options, whichweifit one-third each year through
February 2017. The fair value of these options @signated at the date of grant using a Bl&ckoles option pricing model with the follow
weighted-average assumptions:

2012 2013 2014
Risk-free interest rate 1.2% 1.2% 2.(%
Dividend yield 2.7% 1.7% 1.6%
Expected volatility of the Compa’s common stoc 0.64¢« 0.64¢ 0.64(
Expected life in year 6.C 6.C 6.C

The weighted average fair value of options gramezD12, 2013 and 2014 was $7.33, $12.97 and $1&8pectively. Compensation expe
for these options is recorded over the vestingoperi

Summarized information for the plans follows:

Weighted Aggregate
Average Intrinsic
Number of Exercise Value
Shares Price (per shar (thousand:
Outstanding at January 1, 2014 1,710,24. $ 19.0¢
Granted 380,06: 23.9¢
Exercisec (245,749 18.11
Cancelec (78,64)) 20.7¢
Outstanding at December 31, 2( 1,765,92. 20.2( $ 25,51«
Exercisable at December 31, 20 992,75¢ 18.55 15,985
Available for Grant at December 31, 2C 2,834,39.
Year ended December .
2012 2013 2014
Weighted average grant-date fair value of optiaasitgd (per share) $ 7.3¢ $12.97 $12.2¢
Aggregate intrinsic value of options exercised (tands $10,25¢ $ 877 $2,711
Total fair value of shares vested (thousal $ 2,641 $3,407 $3,90¢

The weighted average remaining contractual lifepifons outstanding at December 31, 2014 is 7.8sy@gproximately 393,157 stock
options will become exercisable over the next te@ahonths.
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Segregated disclosure of options outstanding aeDéer 31, 2014 was as follows:

Range of Exercise Pric

Less than o
equal to $15.€ Greater than $15.
Options outstandin 597,66: 1,168,25!
Weighted average exercise pr $ 14.3¢ $ 23.2(
Remaining contractual lif 6.5 7.3
Options exercisabl 408,52! 584,23:
Weighted average exercise pr $ 13.7¢ $ 21.91

At December 31, 2014, the Company had $5,128 oésted compensation cost related to stock optiansttas cost will be recognized as
expense over a weighted average period of 21 months

Restricted Stock Unit

Under the 1998, 2001, 2006, 2010 and 2014 Ince@ompensation Plans, RSUs may be granted to offaned certain other employees.
Compensation related to the RSUs is determineddb@sé¢he fair value of the Company’s stock on thtedf grant and is amortized to
expense over the vesting period. The RSUs grantg@11, 2012, 2013 and 2014 have vesting periausng from two to four years. The
Company recognizes compensation expense base@ eatler of the vesting date or the date wherethployee becomes eligible to retire.
The following table provides details of the noneesRSUs for 2014:

Weighted
Average
GrantDate
Number o
Fair Value
Restrictec
Units (per share
Nonvested at January 1, 20 60,68¢ $ 22.61]
Granted 181,50( 27.5:
Vested (46,149 25.6¢
Accrued dividend equivalen 1,79¢ 31.4(
Nonvested at December 31, 2( 197,83 $ 26.4¢
Year ended December :
2012 2013 2014
Weighted average grant-date fair value of restlisteares granted (per share) $15.5¢ $25.7: $27.5:
Total fair value of shares vested (thousal $1,49¢ $1,127 $1,18¢

The number of vested RSUs at December 31, 2012@h4 was 97,059 and 111,790, respectively. At Déer@1, 2014, the Company has
$3,910 of unvested compensation cost related tosR8id this cost will be recognized as expense avegighted average period of 21
months.
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Performance Stock Unit:

Compensation related to the PSUs is determineditiséhe fair value of the Company’s stock on tateaf grant combined with
performance metrics and is amortized to expensetbeevesting period. During 2010, executives pgréting in the Company’s Long-Term
Incentive Plan earned 244,043 PSUs based on the&woyis financial performance in 2010. Of theseqyriiB3,961 vested in 2010 and
60,082 vested in 2012. No PSUs were earned in Zring 2012, executives participating in the Comypa Long-Term Incentive Plan
earned 307,813 PSUs based on the Company’s fingrefarmance in 2012. Of these units, 91,190 weste2012 and 84,401 vested in 2013
and 132,222 vested in 2014. During 2013, execufiagscipating in the Company’s Long-Term Incent®Rian earned 33,405 PSUs based on
the Company’s financial performance in 2013. Ofthenits, 9,821 vested in 2013, 13,959 vested 14 20id 9,625 will vest in 2015. During
2014, executives participating in the Company’sd-drerm Incentive Plan earned 123,788 PSUs basdideo@ompany’s financial
performance in 2014. Of these units, 49,248 veist@®14 and 33,910 and 40,630 will vest in 2015 2086, respectively. Similar to RSUs,
the Company recognizes compensation expense baded earlier of the vesting date or the date wheremployee becomes eligible to
retire.

The following table provides details of the noneesPSUs earned under the Company’s Long-Term liveeRtan:

Weighted
Average
GrantDate
Number of Fair Value

Restricted
Units (per share
Nonvested at January 1, 20 156,77 $ 17.2¢
Earnec 123,78t 23.9¢
Vested (196,35) 18.6¢
Cancelec (3,129 20.1¢
Accrued dividend equivalen 2,43¢ 26.8-
Nonvested at December 31, 2( 83,51¢ $ 24.11

The weighted average fair value of PSUs grant&Dit?, 2013 and 2014 was $15.63, $25.43 and $2&8pectively.

At December 31, 2014, the Company has $960 of uedepmpensation cost related to PSUs and thisaatbdte recognized as expense over
a weighted average period of 19 months.

The Company’s RSUs and PSUs are not participagogréies. These units will be converted into skafeCompany common stock in
accordance with the distribution date indicatethmagreements. RSUs earn dividend equivalents tinertime of the award until distribution
is made in common shares. PSUs earn dividend dgaigarom the time the units have been earneddoagen Company performance
metrics until distribution is made in common shaf@isidend equivalents are only earned subjecttsting of the underlying RSUs or PSUs,
accordingly, such units do not represent partiaigesecurities.

The Company recognized $2,469, $494 and $1,268agfss tax benefits on stock based compensatiosaittians as a financing cash inflow
for the years ended December 31, 2012, 2013 andl, 284pectively.
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Note 16 - Cumulative Other Comprehensive Loss

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

follows:
Year Ended December 31, 201
Cumulative
Unrecognized
Currency Changes Postretirement
Translation in the Fair
Value of Benefit
Adjustment Derivatives Plans Total
January 1, 201 $ 44,13t $ 427 $ (596,08 $(551,52)
Other comprehensive income (loss) before
reclassification: 15,52¢ 1,72%(a) 91,50¢(c) 108,75¢
Amount reclassified from accumulated other
comprehensive los — (539)(b) 33,28(d) 32,74¢
Net currer-period other comprehensive income (Ic 15,52¢ 1,18¢ 124,79: 141,50t
December 31, 201 $ 59,66( $ 1,61F $ (471,29 $(410,02()
(@) This amount represents $2,943 of unrealizedsgan cash flow hedges, net of tax of $1,216, wexe recognized in Other

(b)

(c)
(d)

Comprehensive Loss (see Footnote 11 for additidetlils).

This amount represents $1,085 of gains on fltashhedges, net of tax of $546, that were recfagbout of Cumulative Other
Comprehensive Loss and are included in Other incomiae Condensed Consolidated Statements of In¢saeeFootnote 11 for
additional details)

This amount represents $156,627 of other comprélegain, net of tax of $65,121 that was recognine@ther Comprehensive Los
This amount represents amortization of priovise credit of $566 and amortization of actualdsises of ($52,849), net of tax of
$18,996, that were reclassified out of Cumulatitked Comprehensive Loss and are included in thepatation of net periodic benefit
cost (see Footnote 12 for additional deta
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Year Ended December 31, 201

Cumulative
Unrecognized
Currency Changes Postretirement
Translation in the Fair
Value of Benefit
Adjustment Derivatives Plans Total
January 1, 201 $ 59,66( $ 1,61t $ (471,29 $(410,02()
Other comprehensive income (loss) before
reclassification: (50,607 5,62¢(a) (96,73’)(c) (141,719
Amount reclassified from accumulated other
comprehensive los — (2,479(b) 23,60¢(d) 21,13(
Net currer-period other comprehensive income (Ic (50,607 3,14 (73,129 (120,58))
December 31, 201 $ 9,05¢ $ 4,762 $ (544,42) $(530,60%)

(@) This amount represents $9,020 of unrealizedsgan cash flow hedges, net of tax of $3,394, ek recognized in Other
Comprehensive Loss (see Footnote 11 for additidetlils).

(b) This amount represents $3,699 of gains on ftashhedges, net of tax of $1,220, that were resfasl out of Cumulative Other
Comprehensive Loss and are included in Other incomitae Condensed Consolidated Statements of In¢seee-ootnote 11 for
additional details)

(c) This amount represents $157,087 of other compréleltss, net of tax of $60,350 that was recognine@ther Comprehensive Lo

(d) This amount represents amortization of priavise credit of $566 and amortization of actualisises of ($36,473), net of tax of
$12,298, that were reclassified out of Cumulatithed Comprehensive Loss and are included in thepadation of net periodic benefit
cost (see Footnote 12 for additional deta

Note 17 — Comprehensive Income Attributable to Norantrolling Shareholders’ Interests

2012 2013 2014
Net income attributable to noncontrolling sharekof interests $32,05¢ $22,55: $23,24¢
Other comprehensive incorr
Currency translation adjustmel 2,14: 3,20¢ (4,29%)
Comprehensive income attributable to noncontrolhgreholder’ interests $34,19¢ $25,75% $18,94¢
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Note 18 - Lease Commitments

The Company rents certain distribution and othetlifees and equipment under long-term leases @xpiat various dates. The total rental
expense for the Company, including these long-leases and all other rentals, was $29,275, $33h6%40,934 for 2012, 2013 and 2014,
respectively.

Future minimum payments for all non-cancelable apeg leases through the end of their terms, whidggregate total $89,215, are listed
below. Certain of these leases contain provisiongfptional renewal at the end of the lease terms.

2015 $22,81:
2016 17,58:
2017 13,60:
2018 9,99¢
2019 9,73¢
Thereaftel 15,48¢

Note 19 - Contingent Liabilities
Litigation
Products Liability Litigation

The Company is a defendant in various productdlitialclaims brought in numerous jurisdictions irhieh individuals seek damages resulting
from motor vehicle accidents allegedly caused Hegatave tires manufactured by the Company. Eadhefproducts liability claims faced by
the Company generally involve different types ofdi models and lines, different circumstancesosmdting the accident such as different
applications, vehicles, speeds, road conditionsthes conditions, driver error, tire repair and m@nance practices, service life condition:
well as different jurisdictions and different injes. In addition, in many of the Company’s produbility lawsuits the plaintiff alleges that
his or her harm was caused by one or more co-dafésdvho acted independently of the Company. Adngly both the claims asserted and
the resolutions of those claims have an enormowmiatrof variability. The aggregate amount of dansaggserted at any point in time is not
determinable since often times when claims ard fillee plaintiffs do not specify the amount of dges Even when there is an amount
alleged, at times the amount is wildly inflated dnadé no rational basis.

The fact that the Company is a defendant in prediiegbility lawsuits is not surprising given thergnt litigation climate, which is largely
confined to the United States. However, the faat the Company is subject to claims does not ineitzt there is a quality issue with the
Companys tires. The Company sells approximately 30 to 38bam passenger, light truck, SUV, radial mediumdk and motorcycle tires p
year in North America. The Company estimates thpt@imately 300 million Compar-produced tires — made up of thousands of different
specifications — are still on the road in North Aica. While tire disablements do occur, it is then@pany’s and the tire industry’s experience
that the vast majority of tire failures relate &\sce-related conditions, which are entirely oith@ Company’s control — such as failure to
maintain proper tire pressure, improper maintenamzel hazard and excessive speed.

The Company accrues costs for products liabilithattime a loss is probable and the amount ofdassbe estimated. The Company believes
the probability of loss can be established andatheunt of loss can be estimated only after certamimum information is available,

including verification that Company-produced progueere involved in the incident giving rise to ttiaim, the condition of the product
purported to be involved in the claim, the naturéhe incident giving rise to the claim and theeamttof the purported injury or damages. In
cases where such information is known, each prediatiility claim is evaluated based on its spedificts and circumstances. A judgment is
then made to determine the requirement for estahisit or revision of an accrual for any potentatbility. The liability often cannot be
determined with precision until the claim is resaly

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 withihréirege is more likely than another. The Comparmgsasrange of losses because an av
cost would not be meaningful since the productslits claims faced by the Company are unique aidkely variable, and accordingly, the
resolutions of those claims have an enormous anafurgriability. The costs have ranged from zerbfiade to $33 million in one case with no
“average” that is meaningful. No specific accrigafiade for individual unasserted claims or for e claims, asserted claims where the
minimum information needed to evaluate the prolitstof a liability is not yet known. However, anaaal for such claims based, in part, on
management’s expectations for future litigationvéigt and the settled claims history is maintainBdcause of the speculative nature of
litigation in the U.S., the Company does not baediavumeaningful aggregate range of potential losagserted and unasserted claims can be
determined. The Company’s experience has demoedtiiaat its estimates have been reasonably acandten average, cases are settled at
amounts close to the reserves established. Howievgpossible an individual claim from time tonté may result in an aberration from the
norm and could have a material impact.
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During 2013, the Company increased its produckslip reserve by $60,091. The addition of anothear of self-insured incidents accounted
for $50,436 of this increase. The Company revisedstimates of future settlements for unasseriddgeemature claims. These revisions
increased the reserve by $8,298. Finally, changései amount of reserves for cases where suffiaidotmation is known to estimate a
liability increased by $1,357

During 2014, the Company increased its produchslii reserve by $47,609. The addition of anotyear of self-insured incidents accounted
for $49,324 of this increase. The Company revitedstimates of future settlements for unasseriddeemature claims. These revisions
decreased the reserve by $179. Finally, changgiamount of reserves for cases where sufficigatination is known to estimate a liabil
decreased by $1,536

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

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

During 2014, the Company paid $58,231 to resolsesand claims. The Company’s products liabiliseree balance at December 31, 2014
totaled $178,891 (current portion of $69,892).

Products liability expenses totaled $103,610, $89#and $78,143 in 2012, 2013 and 2014, respectively

Products liability expenses are included in cogiaids sold in the Condensed Consolidated Statsméhtcome.

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 mqface and as the result of an allegedly unfairgess. The lawsuits sought, among other
things, declaratory and injunctive relief. On Detem30, 2013, the Company terminated the mergereagent with the Apollo entities.
Following the termination of the merger agreemdrd,plaintiffs voluntarily dismissed the DelawarelaOhio lawsuits in April 2014.

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 October 31, 2014, the court granted Apollo’siorofor declaratory judgment that the conditionglusing the then pending transaction
were not satisfied before the November 2013 t@al.November 26, 2014, the Company appealed thed@hafourt’s decision to the
Delaware Supreme Court. On December 3, 2014, thiepaeached an agreement to dismiss the appdaharunderlying action,
acknowledge the termination of the Merger Agreemand to release all claims relating to the Merygreement, subject to the dismissal of
the action. On December 17, 2014, the Company disdithe appeal and the parties filed a stipulatiaismissal of the underlying action.
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Federal Securities Litigation

On January 17, 2014, alleged stockholders of thagamy filed a putative class-action lawsuit agaihetCompany and certain of its officers
in the United States District Court for the Distraé Delaware relating to the terminated Apollaisaction. That lawsuit, captioned OFI Risk
Arbitrages, et al. v. Cooper Tire & Rubber Co.aktNo. 1:14-cv-00068-LPS, generally alleges thatCompany and certain officers violated
the federal securities laws by issuing allegedliglesiding disclosures in connection with the tertgiddransaction and seeks, among other
things, damages. The Company and its officers belieat the allegations against them lack meritiatehd to defend the lawsuit vigorously.

The Company regularly reviews the probable outcofreich legal proceedings, the expenses expectasl ittccurred, 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.

The outcome of these pending proceedings cannptdakcted with certainty and an estimate of anyhdass cannot be made at this time.
Company believes that based upon information ctlyr@ewailable, any liabilities that may result fraimese proceedings are not reasonably
likely to have a material adverse effect on the @any’s liquidity, financial condition or results operations.

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 Quytphoard of directors. The lawsuits have beendiierred to the U.S. District Court for
the District of Delaware and consolidated underddygtion Fitzgerald v. Armes, et al., No. 1:14-&84D. Del.). The Company is named as a
nominal defendant in the lawsuits, and the lawséek recovery for the benefit of the Company. flamtiffs allege that the defendants
breached their fiduciary duties to the Companydsyiing allegedly misleading disclosures in conoectiith the terminated merger
transaction and that the defendants violated Sed#ga) of the Securities Exchange Act of 1934 leans of the same allegedly misleading
disclosures. The plaintiffs also assert claimsasfaste of corporate assets, unjust enrichment, §gmismanagement” and “abuse of control.”
The complaints seek, among other things, unspédaifieney damages from the defendants, injunctivefrahd an award of attorneyfees. A
purported shareholder of the Company has also stduhd 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 shaddradlerivative lawsuits.

The Company regularly reviews the probable outcofreich legal proceedings, the expenses expecteelitecurred, 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 do not assert claims against the Cgniffam outcome of these pending proceedings cdyptedicted with certainty and an
estimate of any loss cannot be made at this tirhe.Jompany believes that based upon informatiorently available, any liabilities that
may result from these proceedings are not reaspiiibly to have a material adverse effect on tlen@anys liquidity, financial condition ¢
results of operations.

Other Litigation

In addition to the proceedings described aboveCmapany is involved in various other legal prodegs arising in the ordinary course of
business. The Company regularly reviews the prebablcome of these proceedings, the expenses edpedbe incurred, the availability &
limits of the insurance coverage, and accrueshiese proceedings at the time a loss is probabl¢h@namount of the loss can be estimated.
Although the outcome of these pending proceediagaat be predicted with certainty and an estimbng such loss cannot be made, the
Company believes that any liabilities that may hefsam these proceedings are not reasonably lik@lyave a material adverse effect on the
Company’s liquidity, financial condition or resuti§ operations.

Employment Contracts and Agreements

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

At December 31, 2014, approximately 38% of the Canys workforce was represented by collective biaigg units.
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Unconditional Purchase Orders

Noncancelable purchase order commitments for dapifzenditures and raw materials, principally natumabber, made in the ordinary cou
of business were $77,781 at December 31, 2014.

Note 20 - Business Segments

The Company has two reportable segments — AmeficaOperations and International Tire Operatidrtee Companys reportable segmer
are each managed separately. The reportable segarerttased on components of the Company that emgdgsiness activities that earn
revenue and incur expenses and (a) whose operasols are regularly reviewed by the Company’efchperating decision maker to make
decisions about resource allocation and performandgb) for which discrete financial informatiandvailable.

The Americas Tire Operations segment manufacturdsrarkets passenger car and light truck tiremamily for sale in the U.S. replacement
market. The segment has a joint venture manufagfuperation in Mexico, COOCSA, which supplies pager car tires to the U.S.,
Mexican, Central American and South American makehe segment also distributes tires for racingdiom truck and motorcycles. The
racing and motorcycle tires are manufactured inGbmpany’s International Tire Operations segmehe medium truck tires are sourced
through an off-take agreement subsequent to thep@op's sale of its ownership interest in CCT. Majitribution channels and customers
include independent tire dealers, wholesale distoits, regional and national retail tire chaing] Erge retail chains that sell tires as well as
other automotive products. The segment does notmtly sell its products directly to end users,eptahrough three Company-owned retail
stores. The segment sells a limited number of toewiginal equipment manufacturers.

The International Tire Operations segment hasia#itl operations in the U.K., the PRC and Serhi@ U.K. entity manufactures and marl
passenger catr, light truck, motorcycle and radimg tand tire retread material for domestic andalonarkets. In the PRC, Cooper Kunshan
Tire manufactures light vehicle tires and, undeagreement with the government of the PRC, thess were exported to markets outside of
the PRC through 2012. Beginning in 2013, tires poedl at the facility have also been sold in the ektin market. The segment also had a
joint venture in the PRC, CCT, which manufacturad earketed radial and bias medium truck tires elé as passenger and light truck ti

for domestic and global markets. The segment $slovnership interest in this joint venture in Noneer 2014 and the Company will now
procure these tires under an offtake agreemenaigiw@018. The Serbian entity manufactures lightotehires primarily for the European
markets. The majority of the tires manufacturedh®s/segment are sold in the replacement markdt,amielatively small percentage currently
sold to OEMs.

The following customer of the Americas Tire Opayasi segment contributed ten percent or more o€tirapany’s total consolidated net
sales in 2012, 2013 and 2014. Net sales and pageif consolidated Company sales for this custam2012, 2013 and 2014 were as
follows:

2012 2013 2014
Consolidate Consolidate Consolidatec
Custome Net Sales Net Sales Net Sales Net Sales Net Sales Net Sales
TBC/Treadways $549,68! 13% $364,49: 11% $361,54¢ 11%
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The accounting policies of the reportable segmargsconsistent with those described in the Sigamfidccounting Policies note to the
consolidated financial statements. Corporate adinative expenses are allocated to segments baisetpplly on assets, employees and
sales. The following table details segment finariof@armation:

2012 2013 2014
Revenue:
Americas Tire
External Customer $3,011,31. $2,429,80: $2,524,55.
Intercompany 84,24« 56,77¢ 60,93(
3,095,55! 2,486,58! 2,585,48
International Tire
External Customer 1,189,52. 1,009,42! 900,25!
Intercompany 386,47¢ 232,10:¢ 240,57.
1,575,99i 1,241,52! 1,140,82
Eliminations and othe (470,72() (288,88 (301,50)
Consolidatec 4,200,83 3,439,23 3,424,80'
Segment profi
Americas Tire 295,90( 204,23¢ 274,83
International Tire 143,58¢ 83,99( 74,56¢
Unallocated corporate charges and eliminat (42,527 (47,515 (48,94%)
Operating profil 396,96: 240,71 300,45¢
Interest expens (29,54¢) (27,906) (28,139
Interest incom: 2,56( 81C 1,50(
Gain on sale in interest in subsidii — — 77,47
Other- income (expense (1,52¢6) (647) (2,777)
Income from continuing operations before incomes 368,45( 212,97 348,51¢
Depreciation and amortization expel
Americas Tire 76,03t 75,13: 82,45’
International Tire 51,84¢ 54,82t 54,40(
Corporate 1,03¢ 4,794 2,30¢
Consolidatec 128,91¢ 134,75: 139,16t
Segment asse
Americas Tire 1,181,50! 1,172,55! 1,285,29
International Tire 893,39( 958,91 423,05¢
Corporate and othe 726,27( 606,67¢ 781,57¢
Consolidatec 2,801,16! 2,738,14 2,489,93
Expenditures for lor-lived asset:
Americas Tire 68,65¢ 87,65¢ 95,53¢
International Tire 79,28¢ 61,97 44,74
Corporate 57,92¢ 30,82( 4,761
Consolidatec 205,87( 180,44¢ 145,04:
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Geographic information for revenues, based on ¢guwitorigin, and long-lived assets follows:

2012 2013 2014

Revenue:

United State! $2,914,72. $2,332,52! $2,423,47.

PRC 879,42 745,44. 635,63:

Rest of worlc 406,69: 361,26: 365,70¢

Consolidatec 4,200,831 3,439,23: 3,424,80!
Long-lived asset:

United State! 545,16¢ 453,69: 474,35’

PRC 357,78 353,55: 113,33!

Rest of worlc 149,71 167,02! 152,51

Consolidatec 1,052,66: 974,26 740,20

Note 21 - Subsequent Events

On February 13, 2015, the Company completed its p@igram. The Company received 784,694 shares abinmon stock from the ASR
counterparty upon completion of the program. UnlerASR program, the Company paid $200,000 to tBR Bounterparty and received a
total 6,351,848 shares of its common stock.

On February 20, 2015, the Board of Directors alitledra new program to repurchase up to $200,088eco€ompany’s common stock
through December 31, 2016. The Comparsfiare repurchase program does not obligateaidoire any specific number of shares. Unde
program, shares may be repurchased in privatelgtizegd and/or open market transactions, includimgder plans complying with Rule 10b5-
1 under the Securities Exchange Act of 1934, andet:
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Report of Independent Registered Public Accountingrirm

The Board of Directors and Shareholders
Cooper Tire & Rubber Company

We have audited the accompanying consolidated balsimeets of Cooper Tire & Rubber Company (the Gmypas of December 31, 2014
and 2013, and the related consolidated statemémsame, comprehensive income, equity, and cashslfor each of the three years in the
period ended December 31, 2014. Our audits aldodad the financial statement schedule listed éitldex at Iltem 15(a) (2). These finan
statements and schedule are the responsibilityeo€ompany’s management. Our responsibility iscpyess an opinion on these financial
statements and schedule based on our audits.

We conducted our audits in accordance with thedstals of the Public Company Accounting OversighamioUnited States). Those
standards require that we plan and perform the &mdbtain reasonable assurance about whethdindrecial statements are free of material
misstatement. An audit includes examining, on tldasis, evidence supporting the amounts and disids in the financial statements. An
audit also includes assessing the accounting ptesiused and significant estimates made by marageas well as evaluating the overall
financial statement presentation. We believe thataodits provide a reasonable basis for our opinio

In our opinion, the financial statements refer@alove present fairly, in all material respedts,¢onsolidated financial position of Cooper
Tire & Rubber Company at December 31, 2014 and 2813 the consolidated results of their operatatheir cash flows for each of the
three years in the period ended December 31, 20 dnformity with U.S. generally accepted accoogiprinciples. Also, in our opinion, the
related financial statement schedule, when consitlier relation to the basic financial statemeriterteas a whole, presents fairly in all
material respects the information set forth therein

We also have audited, in accordance with the stasd# the Public Company Accounting Oversight Bio@nited States), Cooper Tire &
Rubber Company’s internal control over financigoding as of December 31, 2014, based on critstablished in Internal Control—
Integrated Framework issued by the Committee ohSpiong Organizations of the Treadway Commissidigframework) and our report
dated February 23, 2015 expressed an unqualifisdoopthereon.

/s/ Ernst & Young LLP
Ernst & Young LLP

Toledo, Ohic
February 23, 201
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SELECTED QUARTERLY DATA
(Dollar amounts in thousands except per share atag

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

Net sales

Segment profit
North American Tire
International Tire
Eliminations
Corporate

Operating profi

Interest expens
Interest incom:
Other income (expens

Income before income tax

Net Income
Net Income (loss) attributable to Cooper Tire & BabCompan:

Net sales
Gross profit
Net income attributable to Cooper Tire & Rubber @amy
Basic earnings per share attributable to Cooper &iRubber Company common
stockholders (a
Diluted earnings per share attributable to Cooper & Rubber Company common
stockholders (a
Revenues
Americas Tire
International Tire
Eliminations and othe

Net sales

Segment profit
Americas Tire
International Tire
Eliminations
Corporate
Operating profi
Interest expens
Interest incom
Gain on sale of interest in subsidi:
Other income (expens

Income before income tax

Net Income

(Unaudited
2013

First Second Third Fourth

Quarter Quarter Quarter Quarter
$861,68: $884,12¢ $832,41¢ $861,00°
157,91¢ 150,16( 97,40 110,70¢
56,08( 35,48¢ (16¢) 19,61t
0.8¢ 0.5€ (0.00) 0.31
0.87 0.5¢ (0.00) 0.31
$602,27: $623,18' $633,04! $628,08:
341,03: 353,27( 264,45( 282,77t
(81,629 (92,329 (65,076 (49,859
$861,68: $884,12¢ $832,41¢ $861,00
$ 71,40¢ $ 59,21 $ 38,76: $ 34,85¢
30,01( 29,22¢ 3,08: 21,66¢
1,047 117 1,73¢ 471
(5,799 (19,399 (15,679  (10,02)
96,66¢ 69,16¢ 27,90¢ 46,97¢
(7,109 (7,23)) (6,689 (6,890
29¢€ 141 27C 10z
59t (834 (34¢) (60)
$ 90,45« $61,24. $21,14¢ $ 40,12¢
$62837 $41600C $ 3,301 $ 25,827
$ 56,08 $ 3548 $ (168 $ 19,61F

2014

First Second Third Fourth

Quarter Quarter Quarter Quarter
$796,45¢ $888,68' $920,08: $819,58:
147,34 147,86¢ 157,20 120,34
45,43¢ 38,18 47,69¢ 82,26:
0.72 0.6C 0.7¢ 1.42
0.71 0.5¢ 0.77 1.3¢
$563,49: $639,23: $693,93¢ $688,81!
309,94¢ 326,82( 313,41! 190,64!
(76,98) (77,369  (87,27) (59,879
$796,45¢ $888,68' $920,08. $819,58:
$ 68,62¢ $64,83. $ 75,61¢ $ 65,75
23,14¢ 26,45¢ 22,78, 2,172
382 (1,640 (1,119 2,361
(11,249 (13,069 (7,912 (16,70
80,911 76,58¢ 89,37¢ 53,58:
(7,119 (6,792 (7,050) (7,179
513 27C 30¢ 412
— — — 77,47
(11) 477 (1,259 (1,985)
$ 74,298 $ 70,54+ $ 81,377 $122,30:
$ 51,728 $ 44,75¢ $ 54,637 $ 85,69¢



Net Income attributable to Cooper Tire & Rubber @amy $ 4543 $ 38,18. $ 47,69¢ $ 82,26!

(@) Basic and diluted earnings per share are cadgatiependently for each quarter presented. Toerethe sum of quarterly basic and
diluted per share information may not equal anbaaic and diluted earnings per shi
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COOPER TIRE & RUBBER COMPANY
SCHEDULE Il - VALUATION AND QUALIFYING ACCOUNTS
Years ended December 31, 2012, 2013 and 2014

Balance a Additions Balance
Beginning Chargec Business Deductions at End
of Year To Income Acquisitions (a) of Year
Allowance for doubtful accoun
2012 $10,622,27. $6,760,62 $ — $4,115,71 $13,267,18
2013 $13,267,18 $4,179,02! $ — $ 450,54: $16,995,66.
2014 $16,995,66 $1,227,51. $ — $9,430,96. $ 8,792,21:

(@) Accounts charged off during the year, net abweries of accounts previously charged off an2l0ib4, the elimination of the CCT
allowance for doubtful account

Balance a Additions Balance
Beginning Chargec Chargec Deductions at End
of Year To Income To Equity (a) of Year
Tax valuation allowanc
2012 $28,270,57 $2,406,33 $ — $2,684,28. $27,992,62
2013 $27,992,62 $6,953,69; $ o $2,575,94! $32,370,36
2014 $32,370,36 $3,634,90! $ — $2,702,16. $33,303,10.

(&) Net decrease in tax valuation allowance is primaitesult of net changes in cumulative book/tenirtg differences and changes
judgment about the realizability of deferred tageds.
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Item 9. CHANGES IN AND DISAGREEMENTS WITH ACCOUNTANTS ON AC COUNTING AND FINANCIAL
DISCLOSURE

None

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

The Company maintains disclosure controls and phaees designed to ensure that information requodz disclosed in the reports the
Company files or submits as defined in 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, &atiguch information is accumulated
and communicated to the Chief Executive OfficerE@') and Chief Financial Officer (“CFO”) 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 controlsadedures (as defined in Rule 13a-15(e) undeBéueirrities Exchange Act of 1934 as of
December 31, 2014 (“Evaluation Date")). Based sreitaluation, its CEO and CFO have concluded He€ompany’s disclosure controls

and procedures were effective as of the Evaluddiate.

(b) Management’s Annual Report on Internal Con@wuér Financial Reporting

Management is responsible for establishing and taiaing adequate internal control over financiglaring for the Company. In order to
evaluate the effectiveness of internal control direncial reporting, as required by Section 404hef Sarbanes-Oxley Act of 2002,
management conducted an assessment, includinggtessing the criteria imternal Control — Integrated Framework (2018sued by the
COSO as of December 31, 2014. The Company’s systeémernal control over financial reporting is dgged to provide reasonable
assurance regarding the reliability of financigdaoging and the preparation of financial statemémt&xternal purposes in accordance with
generally accepted accounting principles. Becatite mherent limitations, internal control ovéndincial reporting may not prevent or detect
misstatements. Also, projections of any evaluatibaffectiveness to future periods are subjechéorisk that controls may become inadeq
because of changes in conditions, or that the degfreompliance with the policies or procedures metgriorate.

Based on its assessment, management concludatien@ompany maintained effective internal contr@rdinancial reporting as of
December 31, 2014, based on criterignternal Control — Integrated Framework (2018sued by the COSO, and that the Company’s
internal control over financial reporting was etiee.

Ernst & Young LLP, the independent registered guaticounting firm that has audited the Companyissobdated financial statements
included in this annual report, has issued its rego the effectiveness of the Company’s intermaltols over financial reporting as of
December 31, 2014.

(c) Report of the Independent Registered Publicofating Firm

The Board of Directors and Shareholders
Cooper Tire & Rubber Company

We have audited Cooper Tire & Rubber Company’sivatecontrol over financial reporting as of DecemBg, 2014, based on criteria
established in Internal Control—Integrated Framédwssued by the Committee of Sponsoring Organinatiaf the Treadway Commission
(2013 framework) (the COSO criteria). Cooper Tir&k&bber Compang’ management is responsible for maintaining effedtiternal contrc
over financial reporting, and for its assessmerhefeffectiveness of internal control over finaheceporting included in the accompanying
Management’'s Annual Report on Internal Control dvi@ancial Reporting. Our responsibility is to esgs an opinion on the company’s
internal control over financial reporting basedoam audit.
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We conducted our audit in accordance with the statgdof the Public Company Accounting OversightriBq&nited States). Those stande
require that we plan and perform the audit to obtagsonable assurance about whether effectivenaiteontrol over financial reporting was
maintained in all material respects. Our auditudeld obtaining an understanding of internal cordwar financial reporting, assessing the
that a material weakness exists, testing and etnadutihe design and operating effectiveness ofiraiecontrol based on the assessed risk, anc
performing such other procedures as we considezedssary in the circumstances. We believe thaawdit provides a reasonable basis for
our opinion.

A company'’s internal control over financial repodiis a process designed to provide reasonableaassuregarding the reliability of
financial reporting and the preparation of finahstatements for external purposes in accordantegeinerally accepted accounting
principles. A company’s internal control over firgad reporting includes those policies and proceduhat (1) pertain to the maintenance of
records that, in reasonable detail, accuratelyfainly reflect the transactions and dispositionshef assets of the company; (2) provide
reasonable assurance that transactions are recasdeztessary to permit preparation of financékstents in accordance with generally
accepted accounting principles, and that receipdsexpenditures of the company are being madeionrdgcordance with authorizations of
management and directors of the company; and (Bjige reasonable assurance regarding preventiomely detection of unauthorized
acquisition, use or disposition of the companysets that could have a material effect on the irstatements.

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

In our opinion, Cooper Tire & Rubber Company maimd, in all material respects, effective interoahtrol over financial reporting as of
December 31, 2014 based on the COSO criteria

We also have audited, in accordance with the stasd# the Public Company Accounting Oversight Bo@/nited States), the consolidated
balance sheets of Cooper Tire & Rubber Company Becember 31, 2014 and 2013, and the related tidased statements of income,
comprehensive income, equity, and cash flows foh ed the three years in the period ended DeceBbe2014 and our report dated
February 23, 2015 expressed an unqualified opitfiereon.

/s! Ernst & Young LLP
Ernst & Young LLP

Toledo, Ohic
February 23, 201

(d) Changes in Internal Control over Financial Répg

There have been no changes in the Comainyérnal control over financial reporting thatoed during the fourth quarter of 2014 that |
materially affected, or are reasonably likely totenally affect, the Company’s internal control o¥i@ancial reporting.

Item9B. OTHER INFORMATION
None.
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PART IlI

tem 10. DIRECTORS AND CORPORATE GOVERNANCE

Information concerning the Compasydirectors, corporate governance guidelines, Cosgi®on Committee and Nominating and Govern
Committee will appear in the Company'’s definitiveid/ Statement for its 2015 Annual Meeting of Stoaklers, which will be herein
incorporated by reference.

AUDIT COMMITTEE

Information regarding the Audit Committee, incluglithe identification of the Audit Committee membarsl the “audit committee financial
expert,” will appear in the Company’s definitiveoRy Statement for its 2015 Annual Meeting of Staulkllers, which will be herein
incorporated by reference.

COMPLIANCE WITH SECTION 16(a) OF THE EXCHANGE ACT

Information regarding compliance with Section 16{G)he Securities Exchange Act of 1934, as amendiidappear in the Company’s
definitive Proxy Statement for its 2015 Annual Megtof Stockholders, which will be herein incorpiae by reference.

CODE OF ETHICS

Information regarding the Company’s code of bussrethics and conduct is available on the Compangissite at
http://www.coopertire.comTo access this information, first click on “Int@s” and then click on “Governance” on the Compamyebsite.
Then, select the “Code of Business Ethics & Coridirdt listed in the middle of the web page undem@rnance.

ltem 11. EXECUTIVE COMPENSATION

Information regarding executive and director congagion, Compensation Committee Interlocks and grsRhrticipation and the
Compensation Committee Report will appear in thenfany’s definitive Proxy Statement for its 2015 AahMeeting of Stockholders,
which will be herein incorporated by reference.

ltem 12. SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT AND RELATED
STOCKHOLDER MATTERS

Information concerning the security ownership atai@ beneficial owners and management of the Caiyipasoting securities and equity
securities will appear in the Company’s definitReoxy Statement for its 2015 Annual Meeting of Stadders, which will be herein
incorporated by reference.

Equity Compensation Plan Information

The following table provides information as of Dedwer 31, 2014 regarding the Company’s equity corsgigon plans, all of which were
approved by the Company'’s security holders:

Number of securitie
remaining available fc

Weightec-average future issuance under
Number of securitie exercise price of equity compensation
to be issued upon outstanding option plans (excluding
exercise of outstanding securities reflected
options, warrants and rigl warrants and right in column (a))
Plan categot (a) (b) (c)
Equity compensation plans
approved by stockholde 2,355,411 $ 15.1¢ 2,834,39
Equity compensation plans not
approved by stockholde — — —
Total 2,355,411 $ 15.1¢ 2,834,39.

Additional information on equity compensation plémsontained in the “Stock-Based Compensation&iotthe consolidated financial
statements.
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ltem 13. CERTAIN RELATIONSHIPS AND RELATED TRANSACTIONS, AND DIRECTOR INDEPENDENCE

There were no transactions with related persortsatbald require disclosure during 2014.

Information regarding the independence of the Camisadirectors will appear in the Company’s defirgt Proxy Statement for its 2015
Annual Meeting of Stockholders, which will be her@icorporated by reference.

Item 14. PRINCIPAL ACCOUNTANT FEES AND SERVICES

Information regarding the Company'’s independenitaudill appear in the Company'’s definitive Pro$yatement for its 2015 Annual
Meeting of Stockholders, which will be herein ingorated by reference.

PART IV

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

1. Consolidated Financial Stateme

Page(s)

Referenc

Consolidated Statements of Income for the years@icember 31, 2012, 2013 and 2014 33
Consolidated Statements of Comprehensive Incomtéoyears ended December 31, 2012, 2013 and 34
Consolidated Balance Sheets at December 31, 203G 35-36
Consolidated Statements of Equity for the yearedrdecember 31, 2012, 2013 and 2 37
Consolidated Statements of Cash Flows for the ymaited December 31, 2012, 2013 and 38
Notes to Consolidated Financial Stateme 39-72
Report of Independent Registered Public Accounfimg 73
Selected Quarterly Data (Unaudite 74

2. Financial Statement Schedt

Valuation and qualifying accour— Allowance for doubtful accounts and tax valuatiiowance 75

All other schedules have been omitted since theired, information is not present or not preserdrimounts sufficient to
require submission of the schedules, or becausafilvenation required is included in the ConsolathFinancial
Statements or the notes there

3. Exhibits

The exhibits listed on the accompanying exhibiexdre filed as part of this Annual Report on FAG-K.
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SIGNATURES

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

COOPER TIRE & RUBBER COMPAN?

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

Date: February 23, 2015

Pursuant to the requirements of the Securities &xgh Act of 1934, this report has been signed bélpthe following persons on behalf of
the registrant and in the capacities and on thesdatlicated.

Signatur Title Date
/s/ Roy V. Armes Chairman of the Board, President, Chief Executiffic€r and February 23, 2015
ROY V. ARMES Director (Principal Executive Officer)
/sl Ginger M. Jones Vice President and Chief Financial Officer (Prirdifinancia February 23, 2015
GINGER M. JONES Officer)
/s] Mark A. Young Director of External Reporting (Principal Accourgi®fficer)  February 23, 2015
MARK A. YOUNG
THOMAS P. CAPO* Director February 23, 201
STEVEN M. CHAPMAN* Director February 23, 201
JOHN J. HOLLAND* Director February 23, 201
JOHN F. MEIER* Director February 23, 201
JOHN H. SHUEY* Director February 23, 201
RICHARD L. WAMBOLD* Director February 23, 201
ROBERT D. WELDING* Director February 23, 201

* The undersigned, by signing his name hereto, dagsand execute this Annual Report on Form 1Q4kspant to a Power of Attorney
executed on behalf of the abrindicated directors of the registrant and filedewdth as Exhibit 24 on behalf of the registr:

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

-80-



Table of Contents

EXHIBIT INDEX

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

(2) 0] Agreement and Plan of Merger, dated June2023, by and among Apollo (Mauritius) Holdingg.Rud., Apollo Tyres
B.V., Apollo Acquisition Corp. and Cooper Tire & Bioer Company is incorporated herein by referenmm fExhibit 2.1
of the Compan’s Form K dated June 12, 20!

3) 0] Restated Certificate of Incorporation,aasended and filed with the Secretary of State dhBare on May 4, 2010, is
incorporated herein by reference from Exhibit 8i}he Compan's Form 1-Q for the quarter ended March 31, 2(
(i) Bylaws, as amended as of May 4, 2010, arenpa@ted herein by reference from Exhibit 3(iithe Company’s Form
1C-Q for the quarter ended March 31, 2(
4 0] Prospectus Supplement dated March 21, I88the issuance of $200,000,000 notes is incateadrherein by reference
from Form ¢-3 — Registration Statement No.-44159
(i) Prospectus Supplement dated December 10, i#38e issuance of an aggregate $800,000,000 imbesorporated
herein by reference from Forn-3 — Registration Statement No. &-89149
(10) 0] Employment Agreement Amended and Restd&tdd as of December 22, 2008 between Coope&Tirabber

Company and Roy V. Armes is incorporated hereindbgrence from Exhibit (10)(ii) of the Company’s-K(for the yea
ended December 31, 200

(i) Amended and Restated Receivables PurchasecAwet, dated as of September 14, 2007, by and a@ooger
Receivables LLC, Cooper Tire & Rubber Company, Bk, National Association and Market Street FugdihC is
incorporated herein by reference from Exhibit 16f.#?he Compan's Form K dated September 20, 20

(iii) First Amendment to Purchase and Sale Agredndated as of September 14, 2007, by and amongeZdeceivables
LLC, Cooper Tire & Rubber Company, PNC Bank, NasilbAssociation, and Market Street Funding LLC isarporate:
herein by reference from Exhibit 10.1 of the Comy’'s Form K dated September 20, 20

(iv) Second Amendment to Amended and Restated Ratales Purchase Agreement, dated as of Augustl®, 2§ and
among Cooper Receivables LLC, Cooper Tire & Rulit@npany, Market Street Funding LLC and PNC Bankjdval
Association is incorporated herein by referencenfiexhibit (10.1) of the Compa’s Form K dated August 9, 201

(v) Third Amendment to Amended and Restated RebégaPurchase Agreement, dated June 2, 2011, bgraadg
Cooper Receivables LLC, Cooper Tire & Rubber ComnypMuarket Street Funding LLC and PNC Bank, National
Association is incorporated herein by referencenfiexhibit 10.1 of the Compa’s Form K dated June 8, 201

(vi) Fourth Amendment to Amended and Restated Rabéds Purchase Agreement, dated as of July 27, 2§land among
Cooper Tire & Rubber Company, Cooper ReceivableS,Market Street Funding LLC and PNC Bank, National
Association is incorporated herein by referencenfiexhibit 10.2 of the Compa’s Form K dated August 2, 201

(vii) Fifth Amendment to Amended and Restated Reafeles Purchase Agreement, dated as of AugustOll@, y and
among Cooper Tire & Rubber Company, Cooper Rectgdld C, Market Street Funding LLC and PNC Banktiblzal
Association is incorporated herein by referencenfiexhibit 10.1 of the Company Forr-K dated August 13, 201

(viii) Amended and Restated Loan and Security Agrext, dated as of July 27, 2011, by and among Golipe & Rubber
Company, Max-Trac Tire Co., Inc., certain finandratitutions named therein (as Lenders), Bank mefica, N.A. (as
Administrative Agent and Collateral Agent), PNC BaNational Association (as Syndication Agent), Bafi America
Securities LLC and PNC Capital Markets LLC (as 98iook Managers and Joint Lead Arrangers) and Jg&doChase
Bank, N.A. (as Documentation Agent) is incorpordtedein by reference from Exhibit 10.1 of the Comps Form 8-K
dated August 2, 201

(ix) Limited Waiver, effective as of July 19, 2018,the Amended and Restated Loan and Securityehgeet, dated as of
July 27, 2011, among Cooper Tire & Rubber Comp&fgx-Trac Tire Co., Inc., the financial institutiofrem time to
time party thereto and Bank of America, N.A., asvAuistrative Agent, is incorporated herein by refeze from Exhibit
10.1 of the Compar's Form &K dated July 24, 201
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(xi)

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

(xix)

(xx)

(xxi)

(xxii)

(xxiii)

(xxiv)

(xxv)

Pledge Agreement, dated as of November 9, 200@nd among Cooper Tire & Rubber Company and Bédmimerica,
N.A. is incorporated herein by reference from Eihil0.2 of the Compar's Form K dated November 16, 20(

Intercreditor Agreement, dated as of Novem®e2007, by and among Cooper Tire & Rubber Comp@wogper
Receivables LLC; PNC Bank, National AssociationAdsninistrator); and Bank of America, N.A. (as Admsitrative
Agent and Collateral Agent) is incorporated hetsinmeference from Exhibit 10.3 of the Company’se@-K dated
November 16, 200

1998 Non-Employee Directors Compensation DefiePlan Amended and Restated as of January 1, i@dfcorporated
herein by reference from Exhibit (10)(xix) of the@panys Form 1-K for the year ended December 31, 20

2001 Incentive Compensation Plan is incoaged herein by reference from the Appendix A to@aenpany’s Proxy
Statement dated March 20, 20(

2010 Incentive Compensation Plan is incorpedeherein by reference from the Appendix B toGloenpany’s Proxy
Statement dated March 24, 201

2002 Non-Employee Directors Stock Option Fkaimcorporated herein by reference from AppenditoAhe Companyg
Proxy Statement dated March 22, 20l

2006 Incentive Compensation Plan is incorpedeherein by reference from Appendix A to the Camyis Proxy
Statement dated March 21, 20(

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

Written Description of Changes to Indepent®irector Compensation and Stock Ownership Gindsl(as approved by
the Board of Directors on May 9, 201

Form of Confidentiality and Non-Compete Agneent for the Cooper Tire & Rubber Company Changéantrol
Severance Pay Plan is incorporated herein by meferfrom Exhibit (10)(iv) of the Company’s Form @for the quarte
ended September 30, 201

Form of Indemnification Agreement for Direcsosnd Officers is incorporated herein by referédnom Exhibit (10.1) of
the Compan’s Form K dated December 20, 20i

Nonqualified Key Employee Deferred Compensatiomifective as of June 1, 1999 is incorporatedihdrg referenc:
from Exhibit (10)(xxx) of the Compar's Form 1K for the year ended December 31, 20

Form of Participation Agreement for the Nonquatifisey Employee Deferred Compensation Plan effecief June !
1999 is incorporated herein by reference from Exli®)(xxxi) of the Company’s Form 10-K for theagreended
December 31, 2011

Form of Participation Agreement for Perfoamce Stock Unit and Cash Unit Awards Under the 28&6ntive
Compensation Plan is incorporated herein by referérom Exhibit (10.1) of the Company’s Form 104 the quarter
ended March 31, 201:

Form of Participation Agreement for Nonquid Stock Option Awards Under the 2010 Incentirpensation Plan is
incorporated herein by reference from Exhibit (J@2the Compar’s Form 1i-Q for the quarter ended March 31, 20

Executive Deferred Compensation Plan, Amenatedl Restated as of January 1, 2013 is incorpotegegin by reference
from Exhibit (10.1) of the Compa’s Form 1-Q for the quarter ended June 30, 20

-82-



Table of Contents

(21)
(23)
(24)
(31.1)
(31.2)
(32)

(101.INS)
(101.SCH
(101.DEF
(101.CAL)
(101.LAB)
(101.PRE

(xxvi)

(xxvii)

(xxviii)

(xxix)

(xxx)

(xxxi)

(xxxii)

(xxxiii)

(xxxiv)

Form of Participation Agreement for Executibeferred Compensation Plan, Amended and ResdatetlJanuary 1,
2013 is incorporated herein by reference from Eil{il®)(xxvii) of the Company’s Form 10-K for thegr ended
December 31, 2013

Nonqualified Supplementary Benefit Plan, Amended Bestated as of January 1, 2013 is incorporategirhby
reference from Exhibit (10.2) of the Comp’s Form 1i-Q for the quarter ended June 30, 20

Form of Participation Agreement for Performancectdnit and Cash Unit Awards Under the 2010 Inaenti
Compensation Plan is incorporated herein by referérom Exhibit (10.1) of the Company’s Form 104 the quarter
ended March 31, 201«

Form of Participation Agreement for Nonqud Stock Option Awards Under the 2010 Incentivarpensation Plan
is incorporated herein by reference from Exhib@.2) of the Company’s Form 10-Q for the quartereshiflarch 31,
2014*

Agreement dated as of January 29, 2014 byaamong Cooper Tire & Rubber Company, Cooper Tiv@stment
Holding (Barbados) Ltd, Chengshan Group Company &ndl The Union of Cooper Chengshan (Shandong) Tire
Company Co., Ltd. is incorporated herein by refeesinom Exhibit (10.3) of the Company’s Form 104 the quarter
ended March 31, 201

2014 Incentive Compensation Plan is incogted herein by reference from Appendix A to the @any’s Proxy
Statement dated April 10, 201

Option Agreement dated August 14, 2014 doyl among Cooper Tire Investment Holding (Barbadtd) Chengshan
Group Company Ltd., the Company and Prairie Investrilimited is incorporated herein by referencarfriéxhibit
(10.1) of the Compar's Form 1-Q for the quarter ended September 30, Z

Offer Letter executed by Ginger M. Jones on Noven2lse 2014*

Form of Participation Agreement for Restricted 8tomit Awards Under the 2014 Incentive Compensaktan
Subsidiaries of the Registre

Consent of Independent Registered Public Accouriing

Power of Attorney

Certification of Chief Executive Officer pursuantRule 13-14(a)/15+14(a) of the Exchange A
Certification of Chief Financial Officer pursuawot Rule 13-14(a)/15+~14(a) of the Exchange A

Certification of Chief Executive Officer @Chief Financial Officer pursuant to 18 U.S.C. 88t 1350, as adopted
pursuant to Section 906 of the Sarbi-Oxley Act of 200z

XBRL Instance Documer

XBRL Taxonomy Extension Schema Docum

XBRL Taxonomy Extension Definition Linkbase Docurh
XBRL Taxonomy Extension Calculation Linkbase Docutr
XBRL Taxonomy Extension Label Linkbase Docum

XBRL Taxonomy Extension Presentation Linkbase Doent

* Indicates management contracts or compensatorg plaarrangement
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COOPER TIRE & RUBBER COMPANY

Exhibit (10) (xvii)

Written Description of Changes to Independent Dee€ompensation and Stock Ownership Guidelines

(as approved by the Board of Directors on May 940

Cash Compensation (July 1, 2014)

Annual Retainer: $100,000
Annual Fees for Committee Chairs and Lead Director:
Audit Committee Chair: $20,000
Compensation Committee Chair: $15,000
Nominating and Governance Committee Chair; $12,000
Lead Director: $20,000

Equity Compensation (effective at 2014 Annual Meetiq) :
Annual Phantom Stock Grant: $125,000

Stock Ownership Guidelines (May 9, 2014)

Amount: $500,000
Time for new Director to reach: 5 years




Exhibit (10) (xxxiii)

< __
COOPER

COOPER TIRE & RUBBER COMPANY
701 Lima Avenue ¢ Findlay, OH 45840 » (419) 423132

November 25, 201

Ms. Ginger Jones

4109 North Terraview Drive
Appleton, WI 54913

Dear Ginger:

This letter confirms the details of the offer prwsly communicated:

Title & Reporting Relationship Vice President & Chief Financial Officer, repagidirectly to me. You will also be a member of the
Executive Committee and an elected officer of toen@any.

Base Salary Your annualized base salary rate will be $470,000

Annual Incentive Plan (AIP} As Vice President & Chief Financial Officer, yoamnual bonus target will be 75% of base salary Wl
participate in the Corporate bonus plan, which gay from 0% to a maximum of 200% depending on @ufggmance against annual goals.
You will begin participation in the AIP as of yodate of hire.

LongTerm Incentive Plan (LTIP} Your long-term incentive opportunity is targetdl75% of base salary, a portion of which is tgfhcin
the form of equity to provide a direct link betweée interests of our shareholders and the exezntanagement team. Like the AIP, the
performance-based portion of your LTIP can earmf®b6 up to 200% target based upon performance stgalam goals. You will begin
participation in the LTIP with the 2015-2016-2012m

Special Award of Restricted Stock Unitdn addition to participating in the LTIP in 201dyr offer includes an award of 15,000 RSUs which
will vest upon the third anniversary of your emptwmnt with Cooper Tire.

Stock Ownership RequirementYou will have a stock ownership requirement of Uy base salary to be achieved over the firstyfa@rs o
employment with the Company.

CIC Severance Pay PlanAs Vice President & Chief Financial Officer, yaiill be approved to participate in the Company’sa@e in
Control Severance Pay Plan.

Executive Compensation Plansrou will be eligible to participate in Cooper &is Executive Deferred Compensation Plan and Ndifagha
Supplementary Benefit Plan (NQSBP).

Special Executive Perquisitesyou will receive an annual allowance of up to D8 toward the cost of an executive physical eaach
financial planning/tax preparation services.

Benefits, Including Vacation AllowanceYou will be eligible to participate in Cooper’sdith and welfare benefits and retirement savings
programs under the standard terms of those plahagBuch programs may be amended, suspendednarated from time to time. In
addition to eligibility for the Company’s standdrdnefit plans and programs, you have been granted4) weeks of vacation accruing at a
rate of 1.6667 days per month of employment.

Nothing in this offer is intended to imply that yemployment is for any specific period of timethat you are guaranteed a job
with the Company. Both you and the Company havagheto terminate your employment at any timednoy reason or for no
reason with or without notice. Any agreement fopkryment for a definite period of time must be fitimg and must be signed by
an officer of the Company.
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Relocation— The Company will extend to you the relocationigolvhich we provide to executive transferees.

Your Pledge to Cooper Tire

In exchange for the benefits associated with tffier oyou make the following promises relative he fprotected interests of Cooper Tire.

Repayment of Benefits Should you voluntarily terminate your employmeith Cooper for any reason, you will repay all ton
expense incurred by Cooper as follows: 1) 100%rifination occurs on or before your first-year g@nanniversary, 2) 50% if
termination occurs after your first-year servicaigrrsary but before your second-year anniversarg,3) 0% after your second-year
service anniversary.

Confidentiality & NonCompete Agreement In exchange for the opportunity set out in tHfemm you agree to execute a Cooper Tire &
Rubber Company Confidentiality & Non-Compete Agreain

Ginger, we have endeavored to tailor a packageantieats your particular needs and one which is cammate with the significant role you
will play for Cooper. Please note that, in addittorbeing contingent upon certain pre-employmeqtiirements previously communicated,
various provisions of this offer are governed bgrptiocuments and programs which may be modifiedidailed in the future,

We look forward to your joining the Cooper teamyvsoon.

Sincerely,
/sl Roy Armes

Roy Armes
Chairman, CEO & President

enclosure:!

Accepted By: /s/ Ginger Jones 11/25/14
Ginger Jone Date

Planned Start Date: December 3, 2014

Nothing in this offer is intended to imply that yemployment is for any specific period of timettat you are guaranteed a job with the
Company. Both you and the Company have the rigtgrtoinate your employment at any time for any eeasr for no reason with or without
notice. Any agreement for employment for a defimétieéod of time must be in writing and must be s@jby an officer of the Company.
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Exhibit (10) (xxxiv)
COOPER TIRE & RUBBER COMPANY

Restricted Stock Unit Award Agreement

WHEREAS, (the “Participant”) is an eropke of Cooper Tire & Rubber Company or a Subsididre “Company”); and

WHEREAS, the Compensation Committee of the Board of Coojrer & Rubber Company (the “Committee”) on (the
“Date of Grant”) approved the terms and authoritedgrant of an Award of RSUs payable in Commorr&hpursuant to Section 7 of the
Cooper Tire & Rubber Company 2014 Incentive Comataos Plan (the “Plan”).

NOW, THEREFORE, pursuant to the Plan and subject to the terms anditions thereof and the terms and conditionsihafeer set
forth, the Company hereby confirms to the Participefective as of the Date of Grant an Award of RSUs.

1. Vesting of RSUs.

(a) The Participant’s right to receive Common Skagual to RSUs granted will become fullgted and nonforfeitable
if the Participant remains in the continuous empibthe Company for a period of one year from tleeDof Grant (the “First
Vesting Period”); an additional RSUs geahtvill become fully vested and nonforfeitablehiétParticipant remains in the
continuous employ of the Company for a period af txears from the Date of Grant (the “Second Vesiagod”), an additional

RSUs granted will become fully vested andforfeitable if the Participant remains in thettouous employ of the Compa
for a period of three years from the Date of G(#m “Third Vesting Period”), and an additional RSUs granted will become
fully vested and nonforfeitable if the Participaamains in the continuous employ of the Companyafperiod of four years from
the Date of Grant (the “Fourth Vesting Period”).

(b) In addition to becoming vested and nonforfdaads provided in Section 1(a) above, in the eeéatChange in Control
during the employment of the Participant and ptiothe anniversary of the Daft&rant, the RSUs shall become
vested and nonforfeitable as follows:

(i) If the Participant is a participant in CoopereT& Rubber Company’s Change in Control Severd®ag Plan (the
“Severance Plan”), RSUs shall become vested anfbrieitable as provided in the Severance Plan.

(ii) If the Participant is no& participant in the Severance Plan, if upon a Gaam Control, the successor to Cooper Tire &
Rubber Company assumes (expressly or impliedlygeyation of law) the Company’s obligations undés #award Agreement or
Plan or issues to the Participant a substitutetydpaised award of equivalent value on no less &hlerterms for vesting or
payment as provided under the RSUs so replaced® $tus granted to the Participant (including divideguivalents credited
thereon), if then unvested, shall vest pursuaection 1(a) and be paid in accordance with thledend conditions of this Awa
Agreement; provided, however, if the Participaetisployment is subsequently terminated during theedace Period by the
Company and such termination is without CauseRiBEs granted to the Participant (including dividegdivalents credited
thereon), if then unvested, shall fully vest imnag€elly upon the Participant’s termination of empl@yry and if not previously
distributed, on the 31st day following the Part&ips termination of employment (or, if applicable giccordance with the terms
any previously elected deferral election), the Camypshall deliver to the Participant with respeceach such vested RSU one
(1) Common Share (or equivalent shares of the aoguitompany’s common stock). If the Participamsployment is terminated
during the Severance Period for Cause, the RSUktstrainate pursuant to Section 2.

(iii) If the Participant is_noa participant in the Severance Plan, if upon a Geam Control, the successor to Cooper Tire &
Rubber Company has not assumed (expressly or idiplxy operation of law) the Company’s obligatiangler this Award
Agreement or Plan or issued to the Participantatiiute equity-based award of equivalent valueotess favorable terms for
vesting or payment as provided under these RSUWsm@aced, the RSUs granted to the Participantydiof dividend equivalents
credited thereon), if then unvested, shall fullgtienmediately upon the consummation of the Chamg@#ontrol, and if not
previously distributed, the Company shall pay ® Barticipant with respect to each such vested R8Uull value thereof based
upon the per-share consideration received by heloiethe Common Shares upon the Change in Coptghble at the same time
as such holders of the Common Shares receivedbegideration (or, if applicable, in accordancehwiite terms of any previously
elected deferral election).

(c) Notwithstanding the provisions of Section lgamd Section 1(b), all of the RSUs shall vest armbb® immediately
nonforfeitable on the date on which the Participa@ses to be employed by the Company due to #th,daisability or
Retirement of the Participant; provided, howeviat tvesting shall not occur by reason of Retirenuatgss the Participant has
remained in the continuous employ of the Companyfdeast 6 months after the Date of Grant.
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2. Forfeiture of RSUs.Except as provided in Sections I(b) and 1(c), thdi€lpant’s right to receive Common Shares witspezt to
RSUs that have not theretofore become fully veatetinonforfeitable pursuant to Section I(a) hesdaill be forfeited automatically and
without further notice on the date that the Pgstiat’'s employment terminates for any reason, whietbieintarily or involuntarily.

3. Plan Account.

(a) Plan AccountThe Company shall establish an account on the bofotke Company (an “Account”) for the Participamid
shall credit the Participant’s Account with the RSU

(b) Dividend EquivalentsThe Participant’s Account shall be credited asheflast business day of each calendar quartertiaath
number of additional RSUs determined by dividing #mount of cash dividends paid on the dividend dgatCooper Tire & Rubber
Company during such quarter on that number of Com8iwares equivalent to the number of RSUs cretliteghd held in the Participant’s
Account as of the dividend record date for thatrtpraby the Fair Market Value per Common Sharehanlast business day of the current
calendar quarter, rounded up to the nearest whaleshowever if a distribution pursuant to Secdlarccurs during the current calendar
quarter, no dividend equivalents shall be creditedhat number of Common Shares equivalent to tineber of RSUs so distributed. Such
additional RSUs shall become nonforfeitable if abhthe same time as the underlying RSUs pursuamhich they were credited become
nonforfeitable as provided in Section 1 of this AwvAgreement.

(c) StatementsAs soon as practicable following the close of @cdhr year, the Company shall furnish to the Rpsit a
statement setting forth the number of RSUs in hdsodint at the close of such calendar year.

(d) Nature of the Compafy Obligations/Participatg Rights. The Company’s liability to pay the amount in a Ripant's
Account shall be reflected in its books of accaasf general, unsecured and unfunded obligatiahthenrights of the Participant or his
designated beneficiary to receive payments fronCibpany under the Plan are solely those of a genarsecured creditor. The Company
shall not be required to segregate any of its assetspect to its obligations hereunder, andPmticipant or his designated beneficiary shall
not have any interest whatsoever, vested or cognitagn any properties or assets of the Companth®\it limiting the generality or effect of
the foregoing, the Participant shall have no votights with respect to the RSUs.

(e) No TrustNothing contained in the Plan and no action takemsymnt to the provisions hereof shall create ardrestrued to
create a trust of any kind, or a fiduciary relasibip between (i) the Company and the Committearigrmember thereof) and (ii) the
Participant, his designated beneficiary or any ofieeson.

(f) Optional Trust.The Committee, at any time, may authorize the &stabent of a trust for the benefit of the Partioip
containing such other terms and conditions as tirar@ittee shall approve, including provisions purgua which the assets of the trust wc
be subject under certain conditions to the claifigeneral creditors of the Company. If such a tisigtstablished, then the number of
Common Shares issuable upon vesting of the RSUyshealelivered by the Company to the trust.

4. Distributions in Respect of Accounts.

(a) Scheduled Distribution¥o the extent that the right to receive Common &harith respect to the RSUs has become
nonforfeitable in accordance with Section 1 of thigard Agreement, distributions in respect of tlatigipant's Account shall be made,
subject to the terms and conditions of Sectionrgdfein the form of Common Shares equivalent toribmber of vested RSUs in the
Participant’s Account, deliverable to the Participan the earlier of or Distributions for which an election hereunder isdma
by Participant pursuant to this Section to deferdtstribution beyond March 15 of the year follogitihe year in which the RSUs become
nonforfeitable under the terms of Section 1 musidige in accordance with the rules and regulatistablished by 8409A of the Internal
Revenue Code. These include the required six (&)imdelay in a distribution for a Specified Empleygon a “separation from service”.
Further, any subsequent change to an electionlay tiee distribution date must be for at least {Bgyears beyond the initial deferred
distribution date and the modified election mushisale at least twelve (12) months prior to theinabdistribution date. There can be no
acceleration of a distribution date other thanescdbed in Section 4(b).
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(b) Accelerated Distributions.

(i) Death of ParticipantNotwithstanding the election made under Sectioi, 4f(¢he Participant dies, the amount of the R!
credited to his Account shall, to the extent vesteder the terms of Section 1, including Sectit) &nd 1(c), be distributed in an
equivalent number of Common Shares as soon asqaflet to the designated beneficiary of the Paugict, or if there is no
designated beneficiary or such beneficiary doesuantive the Participant, such distribution shallrbade to the estate of the
Participant.

(ii) Einancial HardshipUpon a finding by the Committee that the Partictgzas suffered a Financial Hardship, the
Committee may, in its sole discretion, distributedivect distribution of equivalent Common Shargaad to the number of vested
RSUs to the Participant in such amount that doegxmeed the amount required to meet the immediisacial needs created by
the Financial Hardship and not reasonably avail&bla other sources available to the Participaat di$tribution pursuant to this
Section 4(b)(ii) may be made in excess of the estpiivalent shares under the terms of Sectiortieaime of such distribution.

(c) Designation of Beneficiary.he Participant shall have the right to designatergeficiary for the purposes of receiving an
accelerated distribution as provided in Sectior) 4fiove at any time by furnishing the Company witheneficiary designation form. The
Participant may change or revoke a beneficiaryghegion at any time by furnishing a revised benaficdesignation form to the Company.

5. Compliance with Law.Notwithstanding any other provision of this Awardr&ement, the Company shall not be obligated teeiss
any RSUs or Common Shares in settlement therebfinhy instead, to the extent permitted by applieddlv, pay cash with a value equal to
the Fair Market Value of a Common Share on the dasettlement of the RSUs, if the issuance of R8Ys or Common Shares in settlement
thereof would result in a violation of any law, limding, without limitation, any and all exchangentols, procedures and regulations, in any
relevant jurisdiction.

6. Transferability. The Participant’s right to receive the RSUs shatllve transferable by the Participant except byavithe laws of
descent and distribution.

7. Withholding Taxes.To the extent that the Company is required to vattifany federal, state, local or foreign taxesanrection
with any issuance or transfer hereunder of Comnt@res to the Participant or his estate, as thernagebe, it shall be a condition to such
issuance or transfer that the Participant or histegpay, or make arrangements satisfactory t€tdrapany for the payment of such taxes
required to be withheld, which may include by (@hitting the required amount to the Company, (hherizing the Company to withhold a
portion of the Common Shares otherwise issuable avitalue equal to such tax, however, in no eveait the Company accept Common
Shares for payment of taxes in excess of the mimramount of taxes required to be withheld, (c) atigte the deduction of such amounts
from the Participant’s other payments from the Camp or (d) otherwise satisfy the applicable tathtvdlding requirement in a manner
satisfactory to the Company.

8. No Right to Continuation of Employment.Neither this Award Agreement nor any action takerelinder shall be construed as
giving the Participant any right to continued enyphent with the Company and neither this Award Agreat nor any action taken hereunder
shall be construed as entitling the Company tcs#reices of the Participant for any period of tifher purposes of this Award Agreement,
continuous employment of the Participant with tlem@any shall not be deemed interrupted, and thécant shall not be deemed to have
ceased to be employed by the Company, by reasa) tie transfer of his employment among the Corngsaor (b) a leave of absence
approved by the Committee in its sole discretidns RSU Award is a voluntary, discretionary Awardriy made on a one-time basis and it
does not constitute a commitment to make any futavards. This RSU Award and any payments made helesuwill not be considered
salary or other compensation for purposes of amgra@ce pay or similar allowance, except as otterwéquired by law.

9. Data Privacy.Information about the Participant and the Particfjsaparticipation in the Plan may be collecteaoreled, and held,
used and disclosed for any purpose related todherastration of the Plan. The Participant underdathat such processing of this
information may need to be carried out by the Camgnd by third-party administrators whether suetspns are located within the
Participants country or elsewhere, including the United Stafe&merica. The Participant consents to the prsiogsof information relating !
the Participant and the Participant’s participatiothe Plan in any one or more of the ways refetoeabove.

10. Amendments Any amendment to the Plan shall be deemed to lmeremdment to this Award Agreement to the extentttiea
amendment is applicable hereto; provided, howdkat,no amendment shall adversely affect the rightee Participant hereunder without
the Participant’s consent.
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11. Severability.In the event that one or more of the provisionthisf Award Agreement shall be invalidated for aeggon by a court
of competent jurisdiction, any provision so invalied shall be deemed to be separable from the ptbeisions hereof, and the remaining
provisions hereof shall continue to be valid antyfenforceable.

12. Binding Effect. Participant acknowledges the receipt of a copyefRlan and agrees to be bound by all the termgrvisions
thereof. The terms of the Plan as it presentlytexand as it may be amended, are deemed incogddnatein by reference, and any conflict
between the terms of the Award Agreement and theigions of the Plan shall be resolved by the Cottei whose determination shall be
final and binding on all parties. In general, amdept as otherwise determined by the Committeeptbeisions of the Plan shall be deeme
supersede the provisions of this Award Agreemethacextent of any conflict between the Plan ansl Alward Agreement. In addition,
notwithstanding the terms set forth herein, the @ittee shall have the right to grant RSUs upon senis as it deems appropriate, so long
as such provisions are within the terms of the Plan

13. NoticesAny notice pursuant to this Award Agreement to@mnpany shall be addressed to it at its officeddt ima Avenue,
Findlay, Ohio 45840, Attention: Secretary of Coopee & Rubber Company. Any notice pursuant to Atveard Agreement to Participant
shall be addressed to the Participant at the asldieset forth below. Either party shall have ipletito designate at any time hereafter in
writing a different address.

14. Governing Law.This Award Agreement shall be governed by and cagedtin accordance with the laws of the State dabare
and shall in all respects be interpreted, enfosretigoverned under the internal and domestic ldwsah state. Any claims or legal actions
by one party against the other arising out of #lationship between the parties contemplated héwdiether or not arising under this Award
Agreement) shall be governed by the laws of theeSthDelaware.

15. RSUs Subject to the Company’s Clawback PolicyNotwithstanding anything in this Award Agreemémthe contrary, the RSUs
and Common Shares payable upon vesting shall hectub the Company’s clawback policy, as it mayirbeffect from time to time,
including, without limitation, the provisions of alu clawback policy required by Section 10D of theliange Act and any applicable rules or
regulations issued by the U.S. Securities and Eng&ommission or any national securities exchangemtional securities association on
which the Common Shares may be traded.

16. Defined Terms.
(a) For the purposes of this Award Agreement:

“ Affiliated Employer " means any corporation, partnership, limited lizZhcompany, joint venture, unincorporated
association or other entity in which the Cooper IBart& Tire Company has a direct or indirect owngrsir other equity interest.

“ Cause” means that prior to any termination of employméiné Participant shall have committed:

(i) any act or omission constituting a materialamie by the Participant of any of his significanligdtions to or agreements
with the Company or the continued failure or refudahe Participant to adequately perform the ekitieasonably required by the
Company which, in each case, is materially injusitaithe financial condition or business reputatiror is otherwise materially
injurious to, the Company, after notification by tBoard of such breach, failure or refusal andifaibf the Participant to correct
such breach, failure or refusal within thirty (2BJys of such natification (other than by reasothefincapacity of the Participant
due to physical or mental iliness); or

(ii) any other willful act or omission which is neadally injurious to the financial condition or boess reputation of, or is
otherwise materially injurious to, the Company, &ature of the Participant to correct such acbmnission within thirty (30) days
after notification by the Board of any such acbmission (other than by reason of the incapacitthefParticipant due to physical
or mental iliness); or

(iii) the Participant is found guilty of, or pleadsilty ornolo contender#o, a felony or any criminal act involving fraud,
embezzlement, or theft.

For purposes of this Award Agreement, no act, iburf@to act, on the Participant’s part shall berded “willful” if done,
or omitted to be done, by the Participant in gagithfand with a reasonable belief that the Paditijs action or omission was in the best
interest of the Company. Any notification to beeagivy the Board in accordance with Section 16(a)()6(a)(ii) shall be in writing and shall
specifically identify the breach, failure, refusagt, omission or injury to which the notificatioglates and, in the case of Section 16(a)(i) or
Section 16(a)(ii) shall describe the injury to B@mpany, and such notification must be given withialve (12) months of the Board
becoming aware of the breach, failure, refusal,@oission or injury identified in the notificatioRailure to notify the Participant within any
such twelve (12) month period shall be deemed ta waiver by the Board of any such breach, failte®jsal, act or omission by the
Participant and any such breach, failure, refueslpr omission by the
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Participant shall not then be determined to besadir of this Award Agreement. For the avoidancaoafbt and for the purpose of
determining Cause, the exercise of business judghetie Participant shall not be determined t&Chase, even if such business judgment
materially injures the financial condition or busas reputation of, or is otherwise materially ilgus to the Company, unless such business
judgment by the Participant was not made in godd,far constitutes willful or wanton misconduct,was an intentional violation of state
federal law.

“ Change in Control” means the occurrence of any of the following ésen

(iv) Cooper Tire & Rubber Company merges into ftsed is merged or consolidated with, another graitd as a result of
such merger or consolidation less than 51% of timyg power of the then-outstanding voting secesitf the surviving or
resulting entity immediately after such transactioa directly or indirectly beneficially owned inet aggregate by the former
stockholders of Cooper Tire & Rubber Company imratdy prior to such transaction;

(v) all or substantially all the assets account@cbh the consolidated balance sheet of Cooper& Reibber Company are
sold or transferred to one or more entities or@essand as a result of such sale or transfethess51% of the voting power of 1
then-outstanding voting securities of such entitperson immediately after such sale or transfdirectly or indirectly
beneficially held in the aggregate by the stockbrddbf Cooper Tire & Rubber Company immediatelppto such transaction or
series of transactions;

(vi) a person, within the meaning of Section 3(p§©13(d)(3) (as in effect on the effective dat¢he Severance Plan) of t
Securities Exchange Act of 1934, (the “Exchangé’)Aet “Person”) becomes the beneficial owner (afingel in Rule 13d-3 of the
Securities and Exchange Commission pursuant t&xiseange Act) (a “Beneficial Ownertf 35% or more of the voting power
the then-outstanding voting securities of Coopee ® Rubber Company; provided, however, that thedoing does not apply to
any such acquisition that is made by (w) any Adfiid Employer; (x) any employee benefit plan of @odTire & Rubber
Company or any Affiliated Employer; or (y) any pansor group of which employees of Cooper Tire & BebCompany or of ar
Affiliated Employer control a greater than 25% net&t unless the Board determines that such persproop is making a “hostile
acquisition;” or (z) any person or group that dikgor indirectly through one or more intermediatieontrols or is controlled by,
or is under common control with, the Participamt; o

(vii) a majority of the members of the Board aré¢ @ontinuing Directors, where a “Continuing Directs any member of
the Board who (x) was a member of the Board oreffextive date of the Severance Plan or (y) wasinated for election or
elected to such Board with the affirmative voteaahajority of the Continuing Directors who were niers of such Board at the
time of such nomination or election, provided thay director appointed or elected to the Boardvtidhor settle a threatened or
actual proxy contest (including but not limiteda@onsent solicitation) shall in no event be deetodik a Continuing Director.

“ Disability ” means the Participant becomes disabled and egeslifr would have qualified, to receive disabibgnefits
pursuant to the Company’s long-term disability glaeffect, provided the Participant is eligibleparticipate in such lonterm disability plal
(regardless of whether or not the Participant tected to participate in such long-term disabifitgn).

“Financial Hardship” means within the meaning of Treasury Regulatio@9A43(i)(3) an unforeseeable financial
emergency of the Participant determined by the Citteenas provided in Section 4(b)(ii) on the badis:formation supplied by the
Participant, arising from an iliness, casualty Jessiden financial reversal or other such unfor@sieeoccurrence beyond the control of the
Participant, but not including foreseeable eveathss the purchase of a house or education expéarsehildren. The Participant shall
furnish the Committee, in writing and in reasonat#¢ail, with the relevant facts and informationgldhe determination of the Committee as
to whether a distribution is warranted pursuaréction 4(b)(ii) and the amount of any such distidn shall be binding and conclusive.

“ Retirement” means termination of employment with the Compafigr the sum of the Participant’s years of corgurmi
employment with the Company and the Participargts equal at least 75 years.

“ Severance Period means the period of time commencing on the datheefirst occurrence of a Change in Control and
continuing until the earlier of (i) the second amamsary of the occurrence of the Change in Contiipthe Participant’s death; or (iii) the date
the Participant’s employment is terminated due isability.

“Specified Employee”means any Participant designated by the Compasyasin accordance with Treasury Regulation
1.409A-1(i) on December 31 each year for the foilawear.

(b) Capitalized terms that are used but not deflme@in are used herein as defined in the Plan.

-5-



The undersigned Participant hereby acknowledgespesf an executed original of this Award Agreertnand accepts the RSUs grar
thereunder, subject to the terms and conditiortk@Plan and the terms and conditions hereinabeiviosh.

Signature

Social Security No./Tax Identification N

Home Addres:

City State Zip
The undersigned officer executes this Award Agragme behalf of Cooper Tire & Rubber Company.

COOPER TIRE & RUBBER COMPANY

By:

Brenda S. Harmo
Sr. Vice President & CHRt




Exhibit (21)

COOPER TIRE & RUBBER COMPANY
SUBSIDIARIES & AFFILIATES
As Of December 31, 2014

Cooper Tire & Rubber Company (Parent) (Delaware)
Cooper International Holding Corporation (Delaware)
Cooper International Rubber, Limited (Jamaica) ¢tive)
Pneus International SA de CV (Mexico)
Nemet International SA de CV (Mexico) (60%)
Cooper Tire & Rubber Company de Mexico S.A. de GAéXico) (3.37%)
Cooper Tire & Rubber Company de Mexico S.A. de GMexico) (96.63%)
Corporacion de Occidente SA de CV (Mexico) (16.86%ee below for additional 41.57% for a total of433%)
Inversionistas del Bajio SA de CV (Mexico)
Corporacion de Occidente SA de CV (Mexico) (41.57%)
Cooper Receivables LLC (Delaware)
Cooper Tire Holding Company (Ohio)
Nemet International SA de CV (Mexico) (40%)
Cooper Tire International Trading Company (Caynsards)
Registered Branch Office (Singapore)
Cooper Tire & Rubber International Trading Limitgiayman Islands)
Cooper Tire & Rubber Company (Barbados) Ltd. (Beds
Cooper Global Holding Co., Ltd. (Barbados) (50%e &elow for additional 50% for a total of 100%)
Cooper (Kunshan) Tire Co., Ltd. (PRC)
Cooper Tire Asia-Pacific (Shanghai) Trading Cod.(PRC)
Cooper Tire (China) Investment Co., Ltd. (PRC)
Cooper Tire & Rubber Foundation (Ohio)
Cooper Tyre & Rubber Company UK Limited (England)
Cooper Tire & Rubber Company Deutschland GmbH (Geyh
Cooper Tire & Rubber Company Espana S.L. (Spain)
Cooper Tire & Rubber Company Europe Limited (Endlan
Cooper Tire & Rubber Company International DevelepiriLimited (England)
Cooper Tire & Rubber Company France Sarl (France)
Cooper Tire & Rubber Company lItalia S.r.1. (Italy)
Cooper Tire & Rubber Company Suisse SA (Switzefjland
CTB (Barbados) Investment Co., Ltd. (Barbados)
Cooper Global Holding Co., Ltd. (Barbados) (50%e sbove for additional 50% for a total of 100%)
Cooper Tire Investment Holding (Barbados) Ltd. (&atos)
Cooper Tire & Rubber Holding B.V. (The Netherlands)
Cooper Tire & Rubber Company Serbia d.o.o. (ReputfliSerbia)
Cooper Tire & Rubber Holding Netherlands 1 B.V. éXetherlands)
Registered Branch Office (Russia)
Cooper Tire & Rubber Holding Netherlands 2 B.V. éTXetherlands)
CTBX Company (Ohio)
Registered Branch Office (Chile)
CTTG Inc. (Ohio)
Elemica, Inc. (2.031%)
llpea Equity, LLC (0.6264%)
Master Assurance & Indemnity Ltd. (Bermuda)
Cooper Tire & Rubber Company Canada Ltd. (Canada)
Max-Trac Tire Co., Inc. (Ohio)
Mickey Thompson Performance Racing Inc. (Ohio)



Exhibit (23)
Consent of Independent Registered Public Accountingirm

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

Forms &-8:

No. z-58577 Thrift and Profit Sharing Pla

No. 3:-35071 Texarkana Pi-Tax Savings Pla

No. 3:-47981 Pre-Tax Savings Plan at the Findlay Pl

No. 3383311 Pre-Tax Savings Plan (Clarksdal

No. 33:-83589 1998 Nori-Employee Directors Compensation Deferral F

No. 33:-84815 Thrift & Profit Sharing Plar

No. 33:-84813 Texarkana Pi-Tax Savings Pla

No. 33:-84811 Pre-Tax Savings Plan at the Findlay Pl

No. 333103007 2001 Incentive Compensation Pl

No. 333113315 Pre-Tax Savings Plan (Clarksdale)
Pre-Tax Savings Plan at the Findlay Plant
Texarkana Pi-Tax Savings Pla

No. 333138811 Pre-Tax Savings Plan (Findlay)
Pre-Tax Savings Plan (Texarkar

No. 333142136 2006 Incentive Compensation Pl

No. 33157778 Spectrum Investment Plan
Pre-Tax Savings Plan (Findlay)
Pre-Tax Savings Plan (Texarkar

No. 33167231 2010 Incentive Compensation PI

No. 33196809 2014 Incentive Compensation PI

of our reports dated February 23, 2015, with ressmethe consolidated financial statements anddullesof Cooper Tire & Rubber Company
and the effectiveness of internal control overfiicial reporting of Cooper Tire & Rubber Companylinied in this Annual Report (Form 10-
K) of Cooper Tire & Rubber Company for the yearethdecember 31, 2014.

/s! Ernst & Young LLP
ERNST & YOUNG LLP

Toledo, Ohic
February 23, 201



Exhibit (24)

POWER OF ATTORNEY

FOR EXECUTION OF ANNUAL REPORT ON FORM 10-K FOR
FISCAL YEAR ENDED DECEMBER 31, 2014

KNOW ALL BY THESE PRESENTS, that each of the unégmsd hereby constitutes and appoints Stephen Zsipas a true and lawful
attorney-in-fact of the undersigned for the purpakexecuting for and on behalf of all of the urglgned members of the Board of Directors
of Cooper Tire & Rubber Company, the Company’s AairiReport on Form 10-K for the fiscal year of then@pany ended December 31,
2014.

The undersigned hereby grants such attorney-inffiighower and authority to do and perform all angkry act and thing whatsoever
requisite, necessary and proper to be done indéieise of any of the rights and powers herein tgéras fully to all intents and purposes as
the undersigned might or could do if personallyspr, with full power of substitution or revocatjdrereby ratifying and confirming all that
such attorney-in-fact shall lawfully do or causdotodone by virtue of this Power of Attorney and tights and powers herein granted.

This Power of Attorney shall remain in full forcedaeffect until the filing by the Company of the ral Report on Form 10-K for fiscal year
2014 with the Securities and Exchange Commissioless earlier revoked by the undersigned in a sigvriting delivered to the foregoing
attorney-in-fact.

IN WITNESS WHEREOF, the undersigned has causedtinger of Attorney to be executed as of this 2@ty of February, 2015.

/sl Steven M. Chapman /s/ John H. Shuey
Steven M. Chapma John H. Shue

/sl Thomas P. Capo /s/ Richard L. Wambold
Thomas P. Cap Richard L. Wambolc

/s/ John J. Holland /s/ Robert D. Welding
John J. Hollanc Robert D. Welding

/s/ John F. Meier
John F. Meie




Exhibit (31.1)

CERTIFICATIONS

I, Roy V. Armes, certify that:

1.
2.

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

Based on my knowledge, this report does notaiominy untrue statement of a material fact or 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
13a- 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: February 23, 2015

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




Exhibit (31.2)

CERTIFICATIONS

I, Ginger M. Jones, certify that:

1.
2.

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

Based on my knowledge, this report does notaiominy untrue statement of a material fact or 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
13a- 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 theperiod in which this report is being prepar

(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: February 23, 2015

/s/ Ginger M. Jones
Ginger M. Jones, 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 Annual Report of Cooper Br&ubber Company (the “Company”) on Form 10-K fioe period ended December 31,
2014, as filed with the Securities and Exchange @@sion on the date hereof (the “Report”), eacthefundersigned officers of the
Company certifies, pursuant to 18 U.S.C. § 135@dmpted pursuant to 8 906 of the Sarbanes-Oxlep#2002, that, to such officer’s
knowledge:

(1) The Report fully complies with the requirementsSefction 13(a) or 15(d) of the Securities 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: February 23, 2015

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

/s/ Ginger M. Jones
Name Ginger M. Jone
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.
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