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Cooper Tire & Rubber Company
701 Lima Avenue
Findlay, Ohio 45840
August 30, 2013
Dear Fellow Stockholders:

You are cordially invited to attend a special meeting of stockholders of Cooper Tire & Rubber Company ( Cooper Tire, the Company or we ), to
be held at 10:00 a.m. (Eastern Time), on September 30, 2013, at Jones Day, 901 East Lakeside Ave., Cleveland, Ohio 44114.

At the special meeting, we will ask you to (1) adopt the merger agreement, which we refer to as the merger agreement, among Cooper Tire,

Apollo (Mauritius) Holdings Pvt. Ltd. ( Parent ), Apollo Tyres B.V., and Apollo Acquisition Corp., (2) approve, on a non-binding advisory basis,
the merger-related named executive officer compensation proposal and (3) adjourn the special meeting, if necessary in order to further solicit
proxies if there are not sufficient votes at the time of the special meeting to adopt the merger agreement.

If the merger agreement is adopted and the merger is completed, Cooper Tire will become a wholly owned subsidiary of Parent and each of your
shares of Cooper Tire common stock, par value $1.00 per share, which we refer to as Cooper Tire common stock, will be converted into the right
to receive $35.00 in cash, without interest, less any applicable withholding tax, unless you have properly exercised your appraisal rights with
respect to such shares.

Cooper Tire common stock is listed on the New York Stock Exchange (the NYSE ) under the symbol CTB . The closing price of Cooper Tire
common stock on the NYSE on June 11, 2013, the last trading day prior to the public announcement of the execution of the merger agreement,
was $24.56 per share. The closing price of Cooper Tire common stock on the NYSE on August 29, 2013, the most recent practicable date prior

to the date of this proxy statement, was $31.02 per share.

The Board of Directors of Cooper Tire, which we refer to as the Board, has carefully reviewed and considered the terms and conditions of the
proposed merger. Based on its review, the Board has determined that the merger is fair to and in the best interests of the Company and its
stockholders and has unanimously approved and declared advisable the merger agreement and the completion of the merger. The Board made its
determination after consideration of a number of factors, as described in the proxy statement accompanying this letter. The Board unanimously
recommends that you vote FOR the proposal to adopt the merger agreement, FOR approval, on a non-binding advisory basis, of the
merger-related named executive officer compensation proposal and, if necessary, FOR the adjournment proposal.

The Board is soliciting your proxy to assure that a quorum is present and that your shares are represented and voted at the special meeting.

We cannot complete the merger unless holders of at least a majority of the shares of Cooper Tire common stock outstanding and entitled to vote
at the special meeting vote to adopt the merger agreement. Your vote is very important, regardless of the number of shares you own.
Whether or not you plan to attend the special meeting in person, please complete, sign and date the enclosed proxy and return it
promptly in the enclosed postage-paid return envelope, or give your proxy by telephone or over the Internet by following the
instructions on the proxy card. You may revoke your proxy at any time prior to its exercise at the special meeting in the manner described in
the proxy statement accompanying this letter. Completing a proxy now will not prevent you from being able to vote at the special meeting by
attending the special meeting in person and casting a vote. Your vote in person at the special meeting will supersede any previously submitted

proxy.
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If your shares are held in street name, you should instruct your broker how to vote your shares on each proposal in accordance with your voting
instruction form.

If you fail to return your proxy or to attend the special meeting in person, your shares will not be counted for purposes of determining
whether a quorum is present at the special meeting and will have the same effect as a vote AGAINST the adoption of the merger
agreement.

The proxy statement accompanying this letter explains the proposed merger, the merger agreement and the merger-related named executive
officer compensation proposal and provides specific information concerning the special meeting. A copy of the merger agreement is attached as
Annex A to the proxy statement. Please read the entire proxy statement and its annexes, including the merger agreement, carefully. You may
obtain additional information about the Company from documents we have filed with the Securities and Exchange Commission.

If you have any questions or need assistance voting your shares of our common stock, please contact Georgeson, our proxy solicitor, by calling
toll-free at (877) 278-9672.

Thank you for your continued support.

Sincerely,

Roy V. Armes
Chairman of the Board, President and
Chief Executive Officer

Neither the Securities and Exchange Commission nor any state securities regulatory agency has approved or disapproved the merger,
passed upon the merits or fairness of the merger or the transactions contemplated thereby or passed upon the adequacy or accuracy of
the disclosure in this document. Any representation to the contrary is a criminal offense.

The accompanying proxy statement is dated August 30, 2013, and is first being mailed to Cooper Tire stockholders on or about August 30, 2013.
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NOTICE OF SPECIAL MEETING OF STOCKHOLDERS
TO BE HELD ON SEPTEMBER 30, 2013
To Stockholders of Cooper Tire & Rubber Company

A special meeting of stockholders of Cooper Tire & Rubber Company, which we refer to as Cooper Tire or we, will be held at 10:00 a.m.
(Eastern Time), on September 30, 2013, at Jones Day, 901 East Lakeside Ave., Cleveland, Ohio 44114, unless adjourned or postponed to a later
date. The special meeting is being held to consider and vote upon the following proposals:

1. To adopt the Agreement and Plan of Merger, dated as of June 12, 2013, which we refer to as the merger agreement, by and among Cooper
Tire, Apollo (Mauritius) Holdings Pvt. Ltd. ( Parent ), Apollo Tyres B.V., a wholly owned subsidiary of Parent ( Dutch Holdco ), and Apollo
Acquisition Corp., a wholly owned subsidiary of Dutch Holdco. If the merger agreement is adopted and the merger is completed, Cooper Tire
will become a wholly owned subsidiary of Parent and each of your shares of Cooper Tire common stock, par value $1.00 per share, which we
refer to as Cooper Tire common stock, will be converted into the right to receive $35.00 in cash, without interest, less any applicable
withholding tax, unless you have properly exercised your appraisal rights with respect to such shares.

2. To approve, on a non-binding advisory basis, the compensation to be paid to Cooper Tire s named executive officers that is based on or
otherwise relates to the merger. This proposal is described in the section entitled Proposals to be Considered at the Special Meeting Item 2
Non-Binding Advisory Vote to Approve Named Executive Officer Compensation beginning on page 15 (we refer to this proposal as the
merger-related named executive officer compensation proposal).

3. To adjourn the special meeting, if necessary to permit further solicitation of proxies if there are not sufficient votes at the time of the special
meeting to adopt the merger agreement.

Only holders of record of shares of Cooper Tire common stock at the close of business on August 30, 2013, the record date for the special
meeting, are entitled to notice of, and to vote at, the special meeting and any adjournments or postponements thereof. Each share of Cooper Tire
common stock is entitled to vote on all matters that properly come before the special meeting and is entitled to one vote on each matter properly
brought before the special meeting.

The Board of Directors of Cooper Tire unanimously recommends that Cooper Tire common stockholders vote FOR the proposal to
adopt the merger agreement. Cooper Tire cannot complete the merger unless the merger agreement is adopted by Cooper Tire common
stockholders. Adoption of the merger agreement requires the affirmative vote of holders of at least a majority of shares of Cooper Tire common
stock outstanding and entitled to vote at the special meeting.

The Board of Directors of Cooper Tire also unanimously recommends that Cooper Tire common stockholders vote FOR approval, on a
non-binding advisory basis, of the merger-related named executive officer compensation proposal and FOR an adjournment of the
special meeting, if necessary to permit further solicitation of proxies if there are not sufficient votes at the time of the special meeting to
adopt the merger agreement.

The attached proxy statement describes the proposed merger, the merger agreement and the merger-related named executive officer
compensation proposal, and provides additional information about the parties involved. Please read the entire proxy statement carefully.
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Your vote is very important. Whether or not you plan to attend the special meeting, please complete, sign and date the enclosed proxy
and return it promptly in the enclosed postage-paid return envelope, or give your proxy by telephone or over the Internet by following
the instructions on the proxy card. You may revoke your proxy at any time prior to its exercise at the special meeting in the manner
described in this proxy statement. Completing a proxy now will not prevent you from being able to vote at the special meeting by
attending the special meeting in person and casting a vote. Your vote at the special meeting will supersede any previously submitted
proxy. If you hold your shares in street name, you should instruct your broker how to vote your shares on each proposal in accordance
with your voting instruction form.

If you fail to return your proxy or to attend the special meeting in person, your shares will not be counted for purposes of determining
whether a quorum is present at the special meeting and will have the same effect as a vote AGAINST the proposal to adopt the merger
agreement.

Please do not send any stock certificates at this time.

BY ORDER OF THE BOARD OF DIRECTORS

Stephen Zamansky
Vice President, General

Counsel and Secretary
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SUMMARY

This summary highlights selected information from this proxy statement and may not contain all of the information that is important to you. You
should carefully read this entire proxy statement, including the attached annexes, and the other documents to which we have referred you. We
have included page references parenthetically to direct you to a more complete description of the topics presented in this summary. You may
obtain the information incorporated by reference in this proxy statement without charge by following the instructions under Additional
Information beginning on page 103.

Information About the Merger Parties
Cooper Tire & Rubber Company

701 Lima Avenue, Findlay, Ohio 45840
(419) 423-1321

Cooper Tire & Rubber Company ( Cooper Tire, the Company, our, we, or us )is aleading manufacturer and marketer of replacement tires. W
are the fourth largest tire manufacturer in North America and, according to a recognized trade source, the Cooper Tire family of companies is the

eleventh largest tire company in the world based on sales. Cooper Tire focuses on the manufacture and sale of passenger and light and medium

truck replacement tires. The Company is organized into two separate, reportable business segments: North American Tire Operations and

International Tire Operations. Each segment is managed separately. Cooper Tire was incorporated in the state of Delaware in 1930 as the

successor to a business originally founded in 1914. Based in Findlay, Ohio, Cooper Tire and its family of companies currently operate nine

manufacturing facilities and 38 distribution centers in eleven countries. As of December 31, 2012, it employed approximately 13,550 persons

worldwide.

Additional information about Cooper Tire and its subsidiaries is included in documents incorporated by reference to this document. See
Additional Information on page 103.

Apollo (Mauritius) Holdings Pvt. Ltd.
c/o Abax Corporate Services Ltd,

6th Floor, Tower A,

1 CyberCity

Ebene, Republic of Mauritius

Apollo (Mauritius) Holdings Pvt. Ltd. ( Parent ), a corporation organized under the laws of the Republic of Mauritius, is a wholly owned
subsidiary of Apollo Tyres Ltd., which we refer to in this proxy statement as Apollo, and serves as a holding company for certain of Apollo s
operations in the Middle East, Singapore, Cyprus, South Africa and Europe, in addition to Thailand, Brazil, Zimbabwe and the U.S.

Apollo Tyres B.V.
Ir. Schiffstraat 370,
7547 RD Enschede
The Netherlands

Apollo Tyres B.V. ( Dutch Holdco ), a corporation organized under the laws of The Netherlands, is an indirect wholly owned subsidiary of Parent
and Apollo and serves as a holding company for certain of Apollo s operations in Europe and the U.S.

Table of Contents 12
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Apollo Acquisition Corp.

c/o Corporation Trust Center
1209 Orange Street
Wilmington, Delaware 19801

Apollo Acquisition Corp. ( Merger Sub , and collectively with Parent and Dutch Holdco, the Apollo Parties ) is a Delaware corporation that was
formed by Dutch Holdco solely for the purpose of entering into the merger agreement (as defined below) and completing the transactions
contemplated by the merger agreement and the financing related to the merger (as defined below). Merger Sub is a wholly owned subsidiary of
Dutch Holdco and has not engaged in any business except for activities incidental to its formation and as contemplated by the merger agreement
and the financing related to the merger. Upon the completion of the merger, Merger Sub will cease to exist and the Company will continue as the
surviving corporation.

The Special Meeting (page 14)

We are furnishing this proxy statement to our stockholders as part of the solicitation of proxies by our Board of Directors, which we refer to as
the Board, for use at the special meeting.

Date, Time and Place

The special meeting of stockholders of Cooper Tire will be held at 10:00 a.m. (Eastern Time), on September 30, 2013, at Jones Day, 901 East
Lakeside Ave., Cleveland, Ohio 44114, unless adjourned or postponed to a later date.

Purpose

In this proxy statement, we refer to the Agreement and Plan of Merger, dated as of June 12, 2013, as it may be amended from time to time, by
and among Cooper Tire, Parent, Dutch Holdco and Merger Sub as the merger agreement, and the merger of Merger Sub with and into the
Company as the merger.

You will be asked to consider and vote upon a proposal to adopt the merger agreement. If the merger agreement is adopted and the merger is
completed Cooper Tire will become a wholly owned subsidiary of Parent by means of a merger of Merger Sub with and into Cooper Tire. Each
share of Cooper Tire common stock, par value $1.00 per share, which we refer to as Cooper Tire common stock, you own at the effective time of
the merger will be converted into the right to receive $35 per share in cash, without interest, less any applicable withholding tax.

You will also be asked to vote to approve, on a non-binding advisory basis, the compensation to be paid to Cooper Tire s named executive
officers that is based on or otherwise relates to the merger. This proposal is referred to as the merger-related named executive officer
compensation proposal. As an advisory vote, the result will not be binding on Cooper Tire, the Board or the Compensation Committee of the
Board. Therefore, if the merger is adopted by the stockholders of Cooper Tire and completed, this compensation, including amounts that the
Company may be contractually obligated to pay, could still be payable to the Cooper Tire named executive officers regardless of whether the
stockholders of Cooper Tire approve this proposal.

You will also be asked to vote to approve adjournments of the special meeting if necessary to permit further solicitation of proxies, and to
transact such other business as may properly come before the special meeting or any adjournment or postponement thereof.

Record Date; Stockholders Entitled to Vote

You are entitled to vote at the special meeting if you owned shares of Cooper Tire common stock as of the close of business on August 30, 2013,
the record date for the special meeting. You will have one vote on each
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matter submitted to a vote at the special meeting for each share of Cooper Tire common stock that you owned as of the close of business on the
record date.

Voting and Proxies; Revocation of Proxies

Stockholders can vote their shares of Cooper Tire common stock at the special meeting in one of four ways, including (i) by proxy via the
enclosed proxy card, (ii) by telephone at the toll-free number 1-800-690-6903, (iii) over the internet at the Web site www.proxyvote.com or
(iv) in person at the special meeting. See and read carefully Proposals to be Considered at the Special Meeting Voting beginning on page 22.

You may revoke your proxy at any time prior to the vote at the special meeting by delivering to Cooper Tire s Secretary a signed notice of
revocation or submitting a later-dated, signed proxy. You also may revoke your proxy by attending the special meeting and voting in person.
Attendance at the special meeting will not, in and of itself, result in the revocation of a proxy or cause your shares of Cooper Tire common stock

to be voted. If your shares are held in street name by a broker or other nominee, you should instruct your broker how to vote your shares on each
proposal in accordance with your voting instruction form. In addition, if your shares are held in street name by a broker or other nominee, if you
attend the special meeting in person, you will not be able to vote your shares in person at the meeting unless you obtain a legal proxy from your
broker or other nominee, giving you the right to vote the shares at the meeting.

Quorum

A quorum of stockholders is necessary to hold a valid meeting. Under our by-laws, the holders of a majority of the outstanding shares of Cooper
Tire common stock, present in person or by proxy, shall constitute a quorum.

The holders of a majority of the shares of common stock present or represented at the special meeting, whether or not a quorum is present, may
adjourn the meeting without notice other than by announcement at the meeting, until the requisite number of shares shall be present or
represented. Because there can be no broker non-votes at the special meeting, failure to provide instructions to your broker on how to vote will
result in your shares not being counted as present for establishing a quorum.

If you submit a properly executed proxy card, even if you abstain from voting, your shares of Cooper Tire common stock will be counted for
purposes of determining whether a quorum is present at the special meeting. In the event that a quorum is not present at the special meeting or
additional votes must be solicited to adopt the merger agreement, it is expected that the meeting will be adjourned or postponed to solicit
additional proxies.

Vote Required

Adoption of the merger agreement requires the affirmative vote of holders of at least a majority of Cooper Tire common stock outstanding and
entitled to vote at the special meeting.

The approval, on a non-binding basis, of the merger-related named executive officer compensation proposal requires the affirmative vote of a
majority of the votes cast by holders of shares of Cooper Tire common stock present or represented by proxy at the special meeting and entitled
to vote thereon.

A proposal to approve an adjournment of the special meeting, whether or not a quorum is present, requires the affirmative vote of holders of a
majority of the shares of Cooper Tire common stock present or represented by proxy at the special meeting and entitled to vote thereon.

As of August 29, 2013, there were 65,276,214 shares of Cooper Tire common stock outstanding.
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Effect of Abstentions on Voting

Abstentions and shares not in attendance and not voted at the special meeting will have the same effect as a vote AGAINST the proposal to

adopt the merger agreement. Abstentions and shares not in attendance at the special meeting and not voted by proxy will have no effect on the
merger-related named executive officer compensation proposal. Abstentions will have the same effect as a vote AGAINST the proposal to

adjourn the special meeting, if necessary, but shares not in attendance at the special meeting and not voted by proxy will have no effect on the
proposal to adjourn the special meeting, if necessary. Brokers or banks holding shares of Cooper Tire common stock in = street name may not vote
your shares of Cooper Tire common stock on the proposal to adopt the merger agreement, the merger-related named executive officer
compensation proposal, or the proposal to adjourn the special meeting, if necessary, absent instruction from you. Therefore, unless you attend

the special meeting in person with a properly executed legal proxy from your broker or other nominee, your failure to provide instructions will
result in your shares not being present at the meeting and not being voted on those proposals. It is very important that ALL of our stockholders

vote their shares of Cooper Tire common stock, so please promptly complete and return the enclosed proxy card.

Expenses of Proxy Solicitation

Our directors, officers and other employees may solicit proxies in person, by telephone, electronically, by mail or other means, but they will not
be specifically compensated for these services. Brokers, banks and other persons will be reimbursed by us for expenses they incur in forwarding
proxy material to obtain voting instructions from beneficial stockholders. We have also hired Georgeson to assist in the solicitation of proxies.
The total cost of solicitation of proxies will be borne by us. For a description of the costs and expenses to us of soliciting proxies, see Proposals
to be Considered at the Special Meeting  Solicitation Costs on page 23.

Stockholders should not send in their stock certificates with their proxies. A transmittal form with instructions for the surrender of
certificates representing shares of Cooper Tire common stock will be mailed to stockholders if the merger is completed.

Board Recommendation (page 37)

The Board has determined that the merger agreement and the merger are fair to and in the best interests of the Company and its stockholders, has
unanimously approved and declared advisable the merger agreement and the completion of the merger and unanimously recommends that our
stockholders vote FOR the proposal to adopt the merger agreement. The Board also unanimously recommends that you vote FOR the
non-binding advisory merger-related named executive officer compensation proposal and FOR any adjournment of the special meeting if
necessary to permit solicitation of further proxies if there are not sufficient votes at the time of the special meeting to adopt the merger
agreement. For additional information regarding certain factors the Board considered in making its recommendation, please see The Merger
Cooper Tire s Reasons for the Merger beginning on page 33.

Opinion of the Company s Financial Advisor (page 38)

In connection with the merger, Merrill Lynch, Pierce, Fenner & Smith Incorporated, which we refer to in this proxy statement as BofA Merrill
Lynch, delivered a written opinion, dated June 11, 2013, to the Board as to the fairness, from a financial point of view and as of such date, of the
merger consideration (as defined below) to be received pursuant to the merger agreement by holders of Company common stock. The full text of
BofA
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Merrill Lynch s written opinion, dated June 11, 2013, is attached ag Annex B to this proxy statement and sets forth, among other things, the
assumptions made, procedures followed, factors considered and limitations on the review undertaken in rendering its opinion. BofA Merrill
Lynch delivered its opinion to the Board for the benefit and use of the Board (in its capacity as such) in connection with and for
purposes of its evaluation of the merger consideration from a financial point of view. BofA Merrill Lynch s opinion did not address any
other aspect of the merger and no opinion or view was expressed as to the relative merits of the merger in comparison to other strategies
or transactions that might be available to the Company or in which the Company might engage or as to the underlying business decision
of the Company to proceed with or effect the merger. The opinion should not be construed as creating any fiduciary duty on BofA
Merrill Lynch s part to any party and BofA Merrill Lynch expressed no opinion or recommendation as to how any stockholder should
vote or act in connection with the merger or any related matter.

The Merger and the Merger Agreement (pages 24 & 66)

The rights and obligations of the parties to the merger agreement are governed by the specific terms and conditions of the merger agreement and
not by any summary or other information in this proxy statement. Therefore, the information in this proxy statement regarding the merger
agreement and the merger is qualified in its entirety by reference to the merger agreement, a copy of which is attached as Annex A to this proxy
statement. We encourage you to read the merger agreement carefully and in its entirety because it is the principal legal agreement that governs
the merger.

Structure of the Merger
At the effective time of the merger. Cooper Tire will be acquired by Parent by means of a merger of Merger Sub with and into Cooper Tire.
Consideration to be Received in the Merger

At the effective time of the merger, each share of Cooper Tire common stock, other than shares that are to be cancelled pursuant to the merger
agreement, will be converted into the right to receive $35 per share in cash, which we refer to in this proxy statement as the merger

consideration, without interest, less any applicable withholding tax. For additional information regarding the cancellation of shares, see The
Merger Agreement Cancellation of Shares beginning on 67. After the effective time of the merger, shares of Cooper Tire common stock will no
longer be publicly traded.

Cooper Tire Stock Options

Pursuant to the merger agreement, upon completion of the merger, each Company-issued option outstanding immediately prior to the effective
time of the merger will become fully vested and will be converted into the right to receive the excess, if any, of $35 over the exercise price per
share of the stock option multiplied by the number of shares of Cooper Tire common stock subject to the stock option, less any applicable
withholding tax.

Restricted Stock Units

Pursuant to the merger agreement, upon completion of the merger, each time-based restricted stock unit outstanding immediately prior to the
effective time of the merger will become fully vested and will be converted into the right to receive an amount in cash equal to the product of
$35 multiplied by the number of shares of Cooper Tire common stock underlying the restricted stock unit, less any applicable withholding tax.
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Performance-Based Stock Units

Pursuant to the merger agreement, upon completion of the merger, performance-based stock unit awards that have been notionally earned for
measurement periods completed prior to the effective time of the merger but remain unpaid will be converted into the right to receive an amount
in cash equal to the product of $35 multiplied by the number of shares of Cooper Tire common stock determined based on actual achievement of
the applicable performance goals for such measurement period, less any applicable withholding tax.

Performance-based stock unit awards relating to measurement periods that have begun but are not complete at the effective time of the merger (a

Non-Earned PBSU ) will be converted into the right to receive an amount in cash equal to the product of $35 multiplied by the number of shares
of Cooper Tire common stock determined based on the target level of achievement of the applicable performance goals, prorated for the number
of days between the commencement of the applicable measurement period and the effective time of the merger, less any applicable withholding
tax.

In addition, with respect to the Non-Earned PBSUs, if the holder remains in the continuous employ of the surviving corporation through the last
day of the applicable measurement period, the holder will receive an amount in cash equal to the excess, if any, of (1) the number of shares of
Cooper Tire common stock that such holder would have received based on actual performance for the entire measurement period multiplied by
$33, over (2) the prorated amount such holder received in connection with the closing of the merger, less any applicable withholding tax.

Performance-Based Cash Units

Pursuant to the merger agreement, upon completion of the merger, performance-based cash unit awards that have been notionally earned for
measurement periods completed prior to the effective time of the merger but remain unpaid will be converted into the right to receive an amount
in cash determined based on actual achievement of the applicable performance goals for such measurement period, less any applicable
withholding tax.

Performance-based cash unit awards relating to measurement periods that have begun but are not complete at the effective time of the merger (a

Non-Earned PBCU ) will be converted into the right to receive an amount in cash determined based on the target level of achievement of the
applicable performance goals, prorated for the number of days between the commencement of the applicable measurement period and the
effective time of the merger, less any applicable withholding tax.

In addition, with respect to the Non-Earned PBCUS, if the holder remains in the continuous employ of the surviving corporation through the last
day of the applicable measurement period, the holder will receive an amount in cash equal to the excess, if any, of (1) the amount that such
holder would have received based on actual performance for the entire measurement period, over (2) the prorated amount such holder received
in connection with the closing of the merger, less any applicable withholding tax.

Deferred Compensation Awards

Pursuant to the merger agreement, upon completion of the merger, each notional share of Cooper Tire common stock under any deferred
compensation plan will be adjusted and converted into the right to have allocated to the holder s account under such deferred compensation plan
$35 in cash, less any applicable withholding tax.

Conditions to the Merger

A number of conditions must be satisfied or waived before the merger can be completed. See and read carefully The Merger Agreement
Conditions to Completion of the Merger beginning on page 89. We can offer no assurance that all of the conditions will be satisfied or waived or
that the merger will occur.
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Termination of the Merger Agreement and Termination Fees

The merger agreement may be terminated by the mutual written consent of each Apollo Party and Cooper Tire, or by either Parent or Cooper

Tire, under certain specified circumstances. Upon termination of the merger agreement under certain specified circumstances, we may be

required to pay a termination fee of $50,000,000 to Parent. Upon termination of the merger agreement due to the Apollo Parties failure to obtain
financing, the Apollo Parties may be required to pay a termination fee of $112.5 million which has been fully secured by the issuance of a letter
of credit from Standard Chartered Bank in favor of the Company. See and read carefully The Merger Agreement Termination beginning on
page 91 and The Merger Agreement Effect of Termination beginning on page 92. In certain other circumstances, the Apollo Parties may be
required to pay liquidated damages of up to $112.5 million. See and read carefully The Merger Agreement Termination beginning on page 91
and The Merger Agreement Effect of Termination beginning on page 92.

No Solicitation

The merger agreement provides that from the date of the merger agreement until the effective time of the merger, we are not permitted to
directly or indirectly, solicit, initiate, facilitate or knowingly encourage (including by way of furnishing non-public information) any inquiries
regarding, or the making of any proposal or offer that constitutes, or could reasonably be expected to lead to, a takeover proposal or engage in
discussions or negotiations regarding any such proposal. However, under certain circumstances prior to the time the merger agreement is
adopted by our stockholders, if we receive an unsolicited written acquisition proposal from a third party that our Board determines in good faith
(after consultation with legal counsel and its financial advisor) that the failure to take such action would be inconsistent with its fiduciary duties
under applicable law and that the proposal is or would reasonably be expected to lead to a superior proposal, we may furnish nonpublic
information to that third party and engage in negotiations regarding a takeover proposal with that third party, subject to specified conditions. See
and read carefully The Merger Agreement No Solicitation and Takeover Proposals beginning on page 76.

Merger Litigation

Since the execution of the merger agreement, several alleged stockholders of Cooper Tire have filed putative class-action lawsuits relating to the
proposed transaction. These lawsuits generally allege that the directors of Cooper Tire breached their fiduciary duties to Cooper Tire
stockholders by agreeing to enter into the transaction for an allegedly unfair price and as the result of an allegedly unfair process.

Each of the lawsuits seek, among other things, injunctive relief against the consummation of the proposed transaction. Cooper Tire and its
directors believe that the allegations against them lack merit and intend to defend the lawsuits vigorously. See The Merger Certain Litigation
Related to the Merger beginning on page 60.

Financing

The obligation of the Apollo Parties under the merger agreement to complete the merger is not subject to a condition regarding the Apollo
Parties obtaining of funds. The Apollo Parties have represented that the net proceeds contemplated from the financing, together with cash on
hand of the surviving corporation on the closing date, will, in the aggregate, be sufficient to pay the amounts due under the merger agreement,
pay related fees and expenses in connection with the merger and to repay or refinance certain outstanding indebtedness of the Company that will
become due as a result of the merger.

We estimate that the total funds needed by the Apollo Parties to pay our stockholders and holders of equity awards the amounts due to them
under the merger agreement, pay related fees and expenses in connection with the merger and to repay or refinance certain outstanding
indebtedness of the Company will be approximately $2.5 billion. See The Merger Apollo Financing beginning on page 62 and The Merger
Agreement Financing beginning on page 84.
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Governmental Review

The merger is subject to review under the Hart-Scott-Rodino Antitrust Improvements Act of 1976, as amended, which we refer to as the HSR
Act. Under the provisions of the HSR Act, the merger cannot be completed until the parties to the merger agreement have made required
notifications, given certain information and materials to the U.S. Federal Trade Commission, which we refer to as the FTC, and the antitrust
division of the U.S. Department of Justice, which we refer to as the Antitrust Division, and a required 30-day waiting period has expired or been
terminated. We and the Apollo Parties filed the notifications required under the HSR Act with the FTC and the Antitrust Division on June 26,
2013. The 30-day waiting period, which cannot expire on a Saturday, Sunday or a U.S. federal holiday, expired at 11:59 p.m. Eastern Time on
July 26, 2013. See The Merger Governmental and Regulatory Matters beginning on page 55.

In addition, Cooper Tire and the Apollo Parties are required to make merger control filings, and may be required to make other regulatory filings
or submissions, in various jurisdictions with respect to the merger, and in certain circumstances, receive their approval prior to consummation of
the merger. In that regard, the parties have made regulatory filings in various countries, including Germany, Mexico and the Ukraine. The parties
have received all regulatory clearances specified as conditions to closing in the merger agreement, including clearance from the regulatory
authorities in Germany, Mexico and the Ukraine. There can be no assurance that a challenge to the merger on antitrust grounds will not be made
or, if such a challenge is made, that it would not be successful.

Market Price of Cooper Tire Common Stock (page 96)

Cooper Tire common stock is listed on the New York Stock Exchange (the NYSE ) under the symbol CTB . The closing price of Cooper Tire
common stock on the NYSE on June 11, 2013, the last trading day prior to the public announcement of the execution of the merger agreement,
was $24.56 per share. The closing price of Cooper Tire common stock on the NYSE on August 29, 2013, the most recent practicable date prior

to the date of this proxy statement, was $31.02 per share.

Certain United States Federal Income Tax Consequences (page 56)

Generally, a holder of shares of Cooper Tire common stock will recognize taxable gain or loss for United States federal income tax purposes
equal to the difference between (1) the amount of cash such holder receives and (2) the adjusted tax basis of such holder s shares of Cooper Tire
common stock exchanged.

You should read The Merger Certain United States Federal Income Tax Consequences beginning on page 56 for a more complete discussion of
the United States federal income tax consequences of the merger. Tax matters can be complicated and the tax consequences of the merger to you
will depend on your particular circumstances. We urge you to consult your own tax advisor to fully understand the tax consequences of the

merger to you (including the application and effect of any state, local or foreign income and other tax laws).

Interests of Cooper Tire Directors and Executive Officers in the Merger (page 45)

When considering the recommendation of the Board to approve the proposal to adopt the merger agreement, you should be aware that some of
our directors and executive officers have interests in the merger that may be different from, or in addition to, their interests as stockholders and
the interests of stockholders generally. The Board was aware of these interests during its deliberations on the merits of the merger and in
deciding to recommend that you vote for the proposal to adopt the merger agreement at the special meeting. For a more detailed discussion of
these interests, see The Merger Interests of Cooper Tire Directors and Executive Officers in the Merger beginning on page 45.
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Appraisal Rights of Cooper Tire Common Stockholders (page 57)

Holders of shares of Cooper Tire common stock who do not wish to accept the consideration payable pursuant to the merger agreement may

seek, under Section 262 of the General Corporation Law of the State of Delaware (the DGCL ), judicial appraisal of the fair value of their shares
by the Delaware Court of Chancery. This value could be more than, less than, or the same as the merger consideration for shares of Cooper Tire
common stock. Failure to strictly comply with all procedures required by Section 262 of the DGCL will result in a loss of the right to appraisal.

Merely voting against the proposal to adopt the merger agreement will not preserve your right to appraisal under the DGCL. Also, because a
submitted proxy not marked against or abstain will be voted for the proposal to adopt the merger agreement, the submission of a proxy not
marked against or abstain will result in the waiver of appraisal rights. If you hold shares in the name of a broker or other nominee, you should
consult with your broker or other nominee to determine the appropriate procedures for the making of a demand for appraisal by your broker or
other nominee.

Annex C to this proxy statement contains the full text of Section 262 of the DGCL, which relates to appraisal rights. We encourage you to read
these provisions carefully and in their entirety and in view of their complexity, promptly consult with your legal and financial advisors if you
wish to pursue judicial appraisal.
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QUESTIONS AND ANSWERS ABOUT THE
SPECIAL MEETING AND THE MERGER

The Merger

Q. Why am I receiving this proxy statement?

A.  Parent, Dutch Holdco and Merger Sub have entered into an agreement to acquire Cooper Tire under the terms of the merger

agreement described in this proxy statement. A copy of the merger agreement is attached to this proxy statement as Annex A.
In order to complete the merger, our stockholders must vote to adopt the merger agreement. We are seeking to obtain this approval at the special
meeting to be held on September 30, 2013. The approval of this proposal by our stockholders is a condition to the effectiveness of the merger.
See The Merger Agreement Conditions to Completion of the Merger beginning on page 89.

You are also being asked to vote on a proposal to approve, on a non-binding advisory basis, the merger-related named executive officer
compensation proposal and on a proposal to adjourn the special meeting, if necessary, in order to further solicit proxies if there are not sufficient
votes at the time of the special meeting to adopt the merger agreement.

This proxy statement, which you should read carefully, contains important information about the merger, the merger agreement and the special
meeting of our stockholders. The enclosed voting materials allow you to vote your shares without attending the special meeting.

Your vote is very important. We encourage you to vote as soon as possible.

Q. What is the position of the Board regarding the merger?

A.  The Board has unanimously approved the merger agreement and the transactions contemplated by the merger agreement, including the
merger, and has determined that the merger is fair to and in the best interests of Cooper Tire and its stockholders and has approved and
declared advisable the agreement and the completion of the merger. The Board unanimously recommends that Cooper Tire common
stockholders vote FOR the proposal to adopt the merger agreement at the special meeting. See The Merger Cooper Tire s Reasons for the
Merger beginning on page 33.

Q. What vote of Cooper Tire common stockholders is required to adopt the merger agreement?

A. The adoption of the merger agreement requires the affirmative vote of the holders of a majority of the shares of Cooper Tire common stock
outstanding and entitled to vote at the special meeting. If a Cooper Tire stockholder does not vote, it will have the same effect as a vote
AGAINST the proposal to adopt the merger agreement.

Q. How do Cooper Tire directors and executive officers intend to vote their shares of Cooper Tire common stock in respect of the
proposal to adopt the merger agreement?

A.  All of our directors and all of our executive officers have informed us that they currently intend to vote all of their shares of Cooper Tire
common stock FOR the proposal to adopt the merger agreement.
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Q. What will happen to my shares of Cooper Tire common stock after the merger?

A. Upon completion of the merger, each issued and outstanding share of Cooper Tire common stock, except for shares that will be cancelled
pursuant to the merger agreement as described below under The Merger Agreement Merger Consideration beginning on page 67, will
automatically be converted into the right to receive $35 per share in cash, without interest less any applicable withholding tax, which we
refer to as the merger consideration.
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Should I send in my share certificates now?

No. If the merger is completed, you will receive a separate letter of transmittal with instructions for the surrender of your Cooper Tire
common stock share certificates. Please do not send in your share certificates with your proxy.

When does Cooper Tire expect the merger to be completed?

We are working to complete the merger as quickly as possible. In addition to obtaining stockholder approval, we must satisfy all other
closing conditions, including obtaining certain regulatory approvals and the expiration or termination of applicable regulatory waiting
periods. Assuming timely receipt of required regulatory approvals and satisfaction of other closing conditions, we currently expect to
complete the merger early in the fourth quarter of 2013.

Who can help answer my questions about the merger?

If you have any questions about the merger or if you need additional copies of this proxy statement or the enclosed proxy card, you should
contact us at: Cooper Tire & Rubber Company, 701 Lima Avenue, Findlay, Ohio 45840 or (419) 423-1321 Attn: Secretary, or you may
contact our proxy solicitor, at: Georgeson, 480 Washington Blvd., 26" Fl., Jersey City, New Jersey 07310 or (877) 278-9672.

Other Special Meeting Proposals

On what other proposals am I being asked to vote at the special meeting?

At the special meeting, in addition to voting on the proposal to adopt the merger agreement, Cooper Tire common stockholders will be
asked to approve, on a non-binding advisory basis, the merger-related named executive officer compensation proposal and may be asked to
approve adjournments of the special meeting if necessary to permit further solicitation of proxies if there are not sufficient votes at the time
of the special meeting to adopt the merger agreement.

What vote is necessary to approve the merger-related named executive officer compensation proposal?

The approval, on a non-binding advisory basis, of the merger-related named executive officer compensation proposal requires the
affirmative vote of a majority of the votes cast by holders of shares of Cooper Tire common stock present or represented by proxy at the
special meeting entitled to vote on the proposal. If a Cooper Tire stockholder does not attend and does not vote by proxy, it will have no
effect on the outcome of any vote on the merger-related named executive officer compensation proposal.

What vote is necessary to approve an adjournment of the special meeting?

A proposal to approve adjournments of the special meeting requires the affirmative vote of a majority of the shares of common stock
represented, in person or by proxy, at the special meeting. If a Cooper Tire stockholder does not attend and does not vote by proxy, it will
have no effect on the outcome of any vote on the proposal to approve adjournments of the special meeting.

Procedures
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Q. When and where is the special meeting?

A.  The special meeting will be held at 10:00 a.m. (Eastern Time), on September 30, 2013, at Jones Day, 901 East Lakeside Ave., Cleveland,
Ohio 44114.

Q. IfI am going to attend the special meeting, should I return my proxy card(s)?

A.  Yes. Returning your signed and dated proxy card(s) ensures that your shares will be represented and voted at the special meeting. You may
revoke your proxy at any time prior to the vote at the special meeting by

11
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delivering to our Secretary a signed notice of revocation or submitting a later-dated, signed proxy following the instructions provided on
the proxy card. You also may revoke your proxy by attending the special meeting and voting in person. See Summary The Special
Meeting Voting and Proxies on page 3.

Q. If my Cooper Tire shares are held in street name by my broker or bank, will my broker or bank vote my shares for me?

A.  Your broker or bank will vote your shares of Cooper Tire common stock for you on the proposal to adopt the merger agreement, approval
of the merger-related named executive officer compensation proposal, and approval of an adjournment of the special meeting, if necessary,
only if you provide instructions on how to vote. You should follow the directions provided by your broker or bank regarding how to
instruct your broker or bank to vote your shares of Cooper Tire common stock. If you do not provide instructions to your bank or broker,
your shares of Cooper Tire common stock will not be voted on the proposal to adopt the merger agreement, which will have the effect of a
vote AGAINST the proposal to adopt the merger agreement and will have no effect on the outcome of the merger-related named executive
officers compensation proposal or a proposal to adjourn the special meeting, if necessary.

Q. Where can I find more information about Cooper Tire?

A.  You can find more information about us from various sources described in Additional Information on page 103.
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FORWARD-LOOKING STATEMENTS

This document contains forward-looking statements within the meaning of the federal securities laws. Forward-looking statements are not based

on historical facts but instead reflect the Company s expectations, estimates or projections concerning future results or events. These statements

generally can be identified by the use of forward-looking words or phrases such as believe, expect, anticipate, project, may, could, inten
belief, estimate, plan, likely, will, should or similar words or phrases. These statements are not guarantees of performance and are inherer

subject to known and unknown risks, uncertainties and assumptions that are difficult to predict and could cause our actual results, performance

or achievements to differ materially from those expressed or indicated by those statements. We cannot assure you that any of our expectations,

estimates or projections will be achieved.

The forward-looking statements included in this document are only made as of the date of this document and we disclaim any obligation to
publicly update any forward-looking statement to reflect subsequent events or circumstances.

Numerous factors could cause our actual results and events to differ materially from those expressed or implied by forward-looking statements,
including, without limitation: volatility in raw material and energy prices, including those of rubber, steel, petroleum based products and natural
gas and the unavailability of such raw materials or energy sources; the failure of the Company s suppliers to timely deliver products in
accordance with contract specifications; changes in economic and business conditions in the world; failure to implement information

technologies or related systems, including failure to successfully implement an ERP system; increased competitive activity including actions by
larger competitors or lower-cost producers; the failure to achieve expected sales levels; changes in the Company s customer relationships,
including loss of particular business for competitive or other reasons; the impact of labor problems, including labor disruptions at the Company

or at one or more of its large customers or suppliers; changes in the Company s relationship with joint-venture partners; the inability to obtain
and maintain price increases to offset higher production or material costs; litigation brought against the Company, including products liability
claims, which could result in material damages against the Company; changes to tariffs or the imposition of new tariffs or trade restrictions;
changes in pension expense and/or funding resulting from investment performance of the Company s pension plan assets and changes in discount
rate, salary increase rate, and expected return on plan assets assumptions, or changes to related accounting regulations; government regulatory
and legislative initiatives including environmental and healthcare matters; volatility in the capital and financial markets or changes to the credit
markets and/or access to those markets; changes in interest or foreign exchange rates; an adverse change in the Company s credit ratings, which
could increase its borrowing costs and/or hamper its access to the credit markets; the risks associated with doing business outside of the United
States; the failure to develop technologies, processes or products needed to support consumer demand; technology advancements; the inability to
recover the costs to develop and test new products or processes; failure to attract or retain key personnel; consolidation among the Company s
competitors or customers; inaccurate assumptions used in developing the Company s strategic plan or operating plans or the inability or failure to
successfully implement such plans; failure to successfully integrate acquisitions into operations or their related financings may impact liquidity
and capital resources; inability to adequately protect the Company s intellectual property rights; inability to use deferred tax assets; other factors
that are set forth in management s discussion and analysis of the Company s most recently filed reports with the SEC; and uncertainties associated
with the proposed acquisition of the Company by the Apollo Parties, including uncertainties relating to the anticipated timing of filings and
approvals relating to the transaction, the expected timing of completion of the transaction and the ability to complete the transaction. This list of
factors is illustrative, but by no means exhaustive. All forward-looking statements should be evaluated with the understanding of their inherent
uncertainty.
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THE SPECIAL MEETING

We are furnishing this proxy statement to our stockholders as part of the solicitation of the enclosed proxy card by our Board for use at the
special meeting in connection with the proposed merger and the other items to be voted on at the special meeting. This proxy statement provides
our stockholders with the information they need to know to be able to vote or instruct their vote to be cast at the special meeting.

Date, Time and Place

We will hold the special meeting on September 30, 2013, at 10:00 a.m. (Eastern Time), at Jones Day, 901 East Lakeside Ave., Cleveland, Ohio
44114.

Record Date; Stockholders Entitled to Vote

The record date for the special meeting is August 30, 2013. Record holders of shares of Cooper Tire common stock at the close of business on
the record date are entitled to vote or have their votes cast at the special meeting. Stockholders will have one vote for the merger and any other
matter properly brought before the special meeting for each share of Cooper Tire common stock they owned on the record date, except as
described below.

Quorum

A quorum of stockholders is necessary to hold a valid meeting. Under our by-laws, the holders of a majority of the outstanding shares of Cooper
Tire common stock, present in person or by proxy, shall constitute a quorum. Abstentions are counted as present for establishing a quorum.

The holders of a majority of the shares of common stock present or represented at the special meeting, whether or not a quorum is present, may
adjourn the meeting without notice other than by announcement at the meeting, until the requisite number of shares shall be present or
represented. Because there can be no broker non-votes at the special meeting, failure to provide instructions to your broker on how to vote will
result in your shares not being counted as present for establishing a quorum.

If you submit a properly executed proxy card, even if you abstain from voting or vote against the proposal to adopt the merger agreement, your
shares of Cooper Tire common stock will be counted for purposes of calculating whether a quorum is present at the special meeting. If a quorum
is not present at the special meeting or additional votes must be solicited to adopt the merger agreement, it is expected that the meeting will be
adjourned or postponed to solicit additional proxies. If a new record date is set for the adjourned meeting, however, then a new quorum would
have to be established at the adjourned meeting.
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PROPOSALS TO BE CONSIDERED AT THE SPECIAL MEETING
ITEM1 THE MERGER

As discussed elsewhere in this proxy statement, our stockholders will consider and vote on a proposal to adopt the merger agreement. You
should read carefully this proxy statement in its entirety for more detailed information concerning the merger agreement and the merger. In
particular, you should read in its entirety the merger agreement, which is attached as Annex A to this proxy statement.

The Board unanimously recommends that Cooper Tire common stockholders vote FOR the proposal to adopt the merger agreement.

If you return a properly executed proxy card but do not indicate instructions on your proxy card, your shares of Cooper Tire common stock
represented by such proxy card will be voted FOR the proposal to adopt the merger agreement.

ITEM 2 NON-BINDING ADVISORY VOTE TO APPROVE NAMED EXECUTIVE OFFICER COMPENSATION

Cooper Tire is required pursuant to Section 14A of the Securities Exchange Act of 1934, as amended, which we refer to as the Exchange Act, to
include in this proxy statement a non-binding, advisory vote on the compensation payable to each of our named executive officers (Roy V.
Armes, Bradley E. Hughes, Brenda S. Harmon, Harold C. Miller, and Christopher E. Ostrander) based on or otherwise relating to the proposed
merger.

The Board unanimously recommends that Cooper Tire common stockholders approve the following resolution on a non-binding, advisory basis:

RESOLVED, that the stockholders of Cooper Tire & Rubber Company approve, on a non-binding basis, the compensation to be paid to Cooper
Tire & Rubber Company s named executive officers that is based on or otherwise relates to the merger as disclosed in the Golden Parachute
Compensation table in the proxy statement and the related tabular, footnote and narrative disclosures in the section of the proxy statement
entitled The Merger Interests of Cooper Tire Directors and Executive Officers in the Merger .

The description of the payments and benefits contained in the section entitled The Merger Interests of Cooper Tire Directors and Executive
Officers in the Merger, as well as the table below entitled Golden Parachute Compensation (as well as the other supporting tables and footnotes
below) is intended to comply with Item 402(t) of Regulation S-K, which requires disclosure of information about compensation for each Cooper
Tire named executive officer that is based on or otherwise relates to the merger and will or may become payable by either Cooper Tire or the
Apollo Parties. Cooper Tire is asking its common stockholders to approve the golden parachute compensation that will or may become payable
by Cooper Tire to each of its named executive officers as set forth in the Golden Parachute Compensation table below and as described in The
Merger Interests of Cooper Tire Directors and Executive Officers in the Merger.

The Golden Parachute Compensation table below (as well as the other supporting tables and footnotes below) sets forth the information required
by Item 402(t) of Regulation S-K regarding the compensation for each of our named executive officers that is based on or otherwise relates to
the merger, assuming the following:

The price per share of Cooper Tire common stock is $35;

The effective time of the merger occurs on October 1, 2013; and

The employment of each named executive officer is terminated either by Cooper Tire without cause or, if applicable, by the named
executive officer with good reason , in each case on October 1, 2013.
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Cause and good reason are defined (1) with respect to Mr. Armes in his employment agreement with Cooper Tire and (2) with respect to

the other named executive officers in the Cooper Tire & Rubber Company Change in Control Severance Pay Plan (the Severance Pay

Plan ).
Please note that the amounts indicated below are estimates based on multiple assumptions that may or may not actually occur (including
assumptions described in this proxy statement). Some of these assumptions are based on information currently available; as a result, the actual
amounts, if any, to be received by a named executive officer may differ in material respects from the amounts set forth below. Regardless of the
manner in which a named executive officer s employment terminates, the officer is entitled to receive amounts already earned and vested during
his or her term of employment. Provision of severance payments and benefits is conditioned upon execution of a general release of Cooper Tire
from all claims at the time of termination of employment, as well as compliance with non-competition and non-solicitation provisions that apply
for a period of two years after termination of employment and restrictions on the disclosure of confidential information.

Golden Parachute Compensation

Perquisites/

Name Cash ($) (1) Equity ($) (2) Benefits ($) (3) Total ($)
Named Executive Officers:

Roy V. Armes (4) $ 6,741,777 $ 8,738,627 $ 30,500 $ 15,510,904
Bradley E. Hughes $ 2,321,680 $ 2,342,257 $ 102,005 $ 4,765,942
Brenda S. Harmon (4) $ 1,813,586 $ 1,595,465 $ 89,495 $ 3,498,546
Harold C. Miller (4) $ 1,969,293 $ 1,416,959 $ 91,318 $ 3,477,570
Christopher E. Ostrander $ 2,050,794 $ 2,811,300 $ 93,500 $ 4,955,594

(1) Cash: The amounts in this column reflect the cash severance payments and the prorated 2013 target annual cash incentive to which the
named executive officers would be entitled, with respect to Mr. Armes, under his employment agreement and, with respect to the other
named executive officers, under the Severance Pay Plan, and the payments to which the named executive officers would be entitled with
respect to performance-based cash units ( PBCUs ). The following table breaks down the amounts in this column by type of payment:

Prorated
Target 2013
Cash Annual Cash
Severance Incentive Accelerated

Name ®) (@ ($) (b) PBCUs ($) (c) Total ($)
Named Executive Officers:
Roy V. Armes $ 4,335,584 $ 0 $ 2,406,193 $6,741,777
Bradley E. Hughes $ 1,620,780 $ 250,268 $ 450,632 $2,321,680
Brenda S. Harmon $ 1,258,560 $ 176,985 $ 378,041 $ 1,813,586
Harold C. Miller $1,378,530 $ 212,861 $ 377,902 $ 1,969,293
Christopher E. Ostrander $ 1,428,000 $ 220,500 $ 402,294 $ 2,050,794

(a) Cooper Tire is party to an employment agreement with Mr. Armes. Under the employment agreement, upon a termination without
cause or a voluntary termination due to good reason within two years following the effective time of the merger, Mr. Armes will
receive the following double-trigger severance payments from Cooper Tire (conditioned upon the execution by Mr. Armes at the
time of termination of a release of all claims against Cooper Tire): a lump sum payment of $75,000 plus two times the sum of his
then-current base salary and his average annual incentive compensation earned over the prior three years.

Each named executive officer other than Mr. Armes is a participant in the Severance Pay Plan. Under the Severance Pay Plan, upon a
termination without cause or a voluntary termination due to good reason within two years following the effective time of the merger, each
named executive officer (other than
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Mr. Armes) will receive the following double-trigger severance payment from Cooper Tire (conditioned upon the execution at the time of
termination of a release of all claims against Cooper Tire): a lump sum payment equal to two times the sum of the named executive officer s
then-current base salary and the named executive officer s target annual incentive compensation at the greater of the amount for the year in which
the merger occurs or the amount for the year immediately prior to the merger.

(b) Under the Severance Pay Plan, following a change in control, each named executive officer (other than Mr. Armes) is entitled to
receive the following single-trigger payments from Cooper Tire in a lump sum: (i) payment of notionally earned and unpaid annual
incentive compensation; and (ii) prorated amounts at the target level of performance for annual incentive compensation that has not
been notionally earned (the Prorated Bonus Amount ). Pursuant to the merger agreement, if the annual incentive amount payable
based on the actual achievement of performance goals through the last day of the fiscal year in which the effective time of the merger
occurs (the Actual Bonus Amount ) is higher than the Prorated Bonus Amount, Cooper Tire or the surviving corporation will pay the
excess of the Actual Bonus Amount over the Prorated Bonus Amount (such excess amount, the Bonus True Up ), subject to each
named executive officer s continued employment through the last day of the fiscal year in which the effective time of the merger
occurs. The maximum Bonus True Up that could be achieved for each named executive officer is $417,112 for Mr. Hughes
(assuming an Actual Bonus Amount of $667,380), $294,975 for Ms. Harmon (assuming an Actual Bonus Amount of $471,960),
$354,769 for Mr. Miller (assuming an Actual Bonus Amount of $567,630), and $367,500 for Mr. Ostrander (assuming an Actual
Bonus Amount of $588,000). The table above does not reflect a Bonus True Up for any named executive officer. Pursuant to the
merger agreement, individuals who do not participate in the Severance Pay Plan, including Mr. Armes, will receive the higher of the
amount of annual incentive compensation payable based on the actual level of performance as of the effective time of the merger and
prorated through such date and the amount of the annual incentive compensation payable based on actual performance through the
last day of the fiscal year in which the merger becomes effective, subject to continued employment through the end of the fiscal year
in which the effective time occurs. This amount will be paid pursuant to Cooper Tire s existing annual incentive compensation plan
no later than March 15 of the year following the year to which the bonus relates, and is not reflected in the table above.

In addition, upon a qualified pre-merger termination of a named executive officer (other than Mr. Armes), or upon a termination without cause
or a voluntary termination due to good reason within two years following the effective time of the merger, each named executive officer (other
than Mr. Armes) will receive the following double-trigger severance payment (conditioned upon the execution at the time of termination of a
release of all claims against Cooper Tire): a lump sum payment of prorated annual incentive compensation from the beginning of the
performance period through the date of termination for awards or programs in which the executive participates at target levels. The amounts in
the table above reflect the single-trigger payment described in the first sentence of this subsection and do not include the double-trigger
severance payment of prorated annual incentive compensation for performance periods following the effective date of the merger.

(¢) Cooper Tire has awarded PBCUs to the named executive officers pursuant to individual award agreements. Pursuant to the merger
agreement, upon completion of the merger, PBCUs that have been notionally earned for measurement periods completed prior to the
effective time of the merger but remain unpaid will be converted into the right to receive an amount in cash from Cooper Tire
determined based on actual achievement of the applicable performance goals for such measurement period, less any applicable
withholding tax (a single-trigger arrangement). PBCUs relating to measurement periods that have begun but are not complete at the
effective time of the merger ( Non-Earned PBCUs ) will be converted into the right to receive an amount in cash determined based on
the target level of achievement of the applicable performance goals (or, in the case of Mr. Armes if he is terminated in certain
circumstances, based on the actual level of achievement of the applicable performance goals through the most recent fiscal quarter,
which for purposes of the amount in the table above, reflects the actual level of
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achievement of the applicable performance goals through June 30, 2013), prorated for the number of days between the
commencement of the applicable measurement period and the effective time of the merger as compared to the number of days in the
entire measurement period, less any applicable withholding tax (a single-trigger arrangement, or, in the case of Mr. Armes if he is
terminated in certain circumstances, a double-trigger arrangement). PBCUs for measurement periods that begin after the effective
time of the merger will be cancelled as of the effective time.
In addition, with respect to the Non-Earned PBCUs, if the holder remains in the continuous employ of the surviving corporation through the last
day of the applicable measurement period, the holder will receive an amount in cash equal to the excess, if any, of (i) the amount that such
holder would have received under the original PBCU award based on actual performance for the entire measurement period, over (ii) the
prorated amount such holder received in connection with the closing of the merger, less any applicable withholding tax. The amount shown in
the table above reflects the amount to be received with respect to the PBCUs upon the closing of the merger, and does not include any additional
payment that may be made based on actual performance upon completion of the measurement period. Each payment described in this subsection
will be made in a lump sum.

(2) Equity: The amounts in this column reflect the value of the accelerated vesting of the named executive officers unvested equity awards
that would occur at the effective time of the merger, as provided in the merger agreement. The named executive officers were not granted
any additional equity awards in connection with the merger. The following table breaks down these amounts by type of award.

Accelerated
Stock Options Accelerated Accelerated

Name ) (@ RSUs (8) (b) PBSUs ($) (c) Total ($)
Named Executive Officers:

Roy V. Armes $ 4,386,447 $ 0 $ 4,352,180 $ 8,738,627
Bradley E. Hughes $ 809,327 $ 710,850 $ 822,080 $2,342,257
Brenda S. Harmon $ 666,390 $ 237,090 $ 691,985 $ 1,595,465
Harold C. Miller $ 725,709 $ 0 $ 691,250 $ 1,416,959
Christopher E. Ostrander $ 778,850 $ 1,299,900 $ 732,550 $2,811,300

(a) Cooper Tire has awarded stock options to the named executive officers pursuant to Cooper Tire equity plans and individual award
agreements that provide for the full acceleration of the exercisability of outstanding stock options at the effective time of the merger
(a single-trigger arrangement). The amount above reflects the aggregate value of unvested stock options that will fully accelerate as
of the closing of the merger. The value of the accelerated stock options was determined by multiplying (i) the number of unvested
stock options by (ii) the difference between $35 and the applicable exercise price of such stock options. Each named executed officer
will receive his or her applicable amount in a lump sum cash payment from Cooper Tire, generally within 15 business days following
the effective time of the merger.

(b) Cooper Tire has awarded restricted stock units ( RSUs ) to the named executive officers pursuant to Cooper Tire equity plans and
individual award agreements that provide for the full acceleration of the vesting of outstanding RSUs (including dividend equivalent
units earned on outstanding RSUs) at the effective time of the merger (a single-trigger arrangement). The amount above reflects the
aggregate value of unvested RSUs that will fully accelerate as of the closing of the merger. The total number of dividend equivalent
units earned on outstanding RSUs includes a number of dividend equivalent units that will be credited on September 30, 2013 to
each named executive officer s account, in respect of the payment of the dividend of $0.105 per share declared by the Board on
August 7, 2013 (the number of dividend equivalent units that will be credited in respect of the September 30, 2013 dividend payment
is equal to $0.105 per share multiplied by the number of RSUs credited before the dividend payment divided by the price per share as
of the dividend payment date, which for these purposes is assumed to be $35 per share (the September 30 RSU Dividend Equivalent
Units )). The value of the accelerated RSUs was determined by multiplying (i) the number of shares covered by the RSUs by (ii) $35
per
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share. Each named executive officer will receive his or her applicable amount in a lump sum cash payment from Cooper Tire,
generally within 15 days following the effective time of the merger.
With respect to Mr. Armes, this column does not include any amount that he would be paid with respect to his 86,558 RSUs. Mr. Armes RSUs
are fully vested; however he elected to defer payment with respect to such RSUs until his termination of employment. If Mr. Armes employment
terminated on October 1, 2013, he would receive $3,029,530 with respect to his RSUs. See The Merger Interests of Cooper Tire Directors and
Executive Officers in the Merger Treatment of Restricted Stock Units .

With respect to Mr. Miller, this column does not include any amount that he would be paid with respect to his 3,401 RSUs. Mr. Miller s RSUs
are fully vested; however he elected to defer payment with respect to such RSUs until the earlier of December 31, 2017 or his termination of
employment. If Mr. Miller s employment terminated on October 1, 2013, he would receive $119,035 with respect to his RSUs. See The Merger
Interests of Cooper Tire Directors and Executive Officers in the Merger Treatment of Restricted Stock Units .

(¢) Cooper Tire has awarded performance-based share units ( PBSUs ) to the named executive officers pursuant to Cooper Tire equity
plans and individual award agreements. Pursuant to the merger agreement, upon completion of the merger, PBSUs that have been
notionally earned for measurement periods completed prior to the effective time of the merger but remain unpaid, including dividend
equivalent units earned on the notionally earned PBSUs, will be converted into the right to receive from Cooper Tire an amount in
cash equal to the product of $35 multiplied by the number of shares of Cooper Tire common stock notionally earned determined
based on actual achievement of the applicable performance goals for such measurement period, less any applicable withholding tax
(a single-trigger arrangement). The total number of dividend equivalent units earned on the notionally earned PBSUs includes a
number of dividend equivalent units that will be credited on September 30, 2013 to each named executive officer s account, in respect
of the payment of the dividend of $0.105 per share declared by the Board on August 7, 2013 (the number of dividend equivalent
units that will be credited in respect of the September 30, 2013 dividend payment is equal to $0.105 per share multiplied by the
number of PBSUs credited before the dividend payment divided by the price per share as of the dividend payment date, which for
these purposes is assumed to be $35 per share (the September 30 PBSU Dividend Equivalent Units )). PBSUs relating to
measurement periods that have begun but are not complete at the effective time of the merger ( Non-Earned PBSUs ) will be
converted into the right to receive an amount in cash equal to the product of $35 multiplied by the number of shares of Cooper Tire
common stock determined based on the target level of achievement of the applicable performance goals (or, in the case of Mr. Armes
if he is terminated in certain circumstances, based on the actual level of achievement of the applicable performance goals through the
most recent fiscal quarter, which for purposes of the amount in the table above, reflects the actual level of achievement of the
applicable performance goals through June 30, 2013), prorated for the number of days between the commencement of the applicable
measurement period and the effective time of the merger as compared to the number of days in the entire measurement period, less
any applicable withholding tax (a single-trigger arrangement, or, in the case of Mr. Armes if he is terminated in certain
circumstances, a double-trigger arrangement). PBSUs for measurement periods that begin after the effective time of the merger will
be cancelled as of the effective time.

In addition, with respect to the Non-Earned PBSUs, if the holder remains in the continuous employ of the surviving corporation through the last
day of the applicable measurement period, the holder will receive an amount in cash equal to the excess, if any, of (i) $35 multiplied by the
number of shares of Cooper Tire common stock that such holder would have received under the original PBSU award based on actual
performance for the entire measurement period, over (ii) the prorated amount such holder received in connection with the closing of the merger,
less any applicable withholding tax. The amount shown in the table above reflects the amount to be received with respect to the PBSUs upon the
closing of the merger, and does not include any additional payment that may be made based on actual performance upon completion of the
measurement period. Each payment described in this subsection will be made in a lump sum.
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Perquisites/Benefits: The amounts in this column reflect the value of continued life, accident, and health benefits and outplacement
services benefits to which the named executive officers would be entitled under the employment agreement (with respect to Mr. Armes)
and the Severance Pay Plan (with respect to the other named executive officers). The following table breaks down these amounts by type

of benefit:

Continued Welfare Outplacement
Name Benefits ($) (a) Services ($) (b) Total ($)
Named Executive Officers:
Roy V. Armes $ 30,500 $ 0 $ 30,500
Bradley E. Hughes $ 30,500 $ 71,505 $ 102,005
Brenda S. Harmon $ 30,500 $ 58,995 $ 89,495
Harold C. Miller $ 30,500 $ 60,818 $ 91,318
Christopher E. Ostrander $ 30,500 $ 63,000 $ 93,500

(a)

(b

Under the employment agreement with Mr. Armes, upon a termination without cause or a voluntary termination due to good reason
within two years following the effective time of the merger, Mr. Armes will receive the following double-trigger severance benefits
from Cooper Tire (conditioned upon the execution by Mr. Armes at the time of termination of a release of all claims against Cooper
Tire): 24 months continuation of life, accident, and health benefits followed by retiree medical and life insurance coverage to the
extent eligible, subject to mitigation. Under the Severance Pay Plan, upon a termination without cause or a voluntary termination due
to good reason within two years following the effective time of the merger, the executive officers (other than Mr. Armes) will receive
the following double-trigger severance benefits (conditioned upon the execution at the time of termination of a release of all claims
against Cooper Tire): 24 months continuation of life, accident, and health benefits followed by retiree medical and life insurance
coverage to the extent eligible, subject to mitigation. The amounts in this column reflect Cooper Tire s reasonable estimate of the cost
of such continued welfare benefits.

Under the Severance Pay Plan, upon a termination without cause or a voluntary termination due to good reason within two years
following the effective time of the merger, the named executive officers (other than Mr. Armes) will receive the following
double-trigger severance benefits from Cooper Tire (conditioned upon the execution at the time of termination of a release of all
claims against Cooper Tire): outplacement services for 12 months, in an amount up to 15% of the executive officer s base salary.

With respect to Mr. Armes, this row does not include any amount that he would be paid with respect to his 86,558 RSUs. Mr. Armes RSUs
are fully vested; however he elected to defer payment with respect to such RSUs until his termination of employment. If Mr. Armes
employment terminated on October 1, 2013, he would receive $3,029,530 with respect to his RSUs. See The Merger Interests of Cooper
Tire Directors and Executive Officers in the Merger Treatment of Restricted Stock Units .

With respect to Mr. Miller, this row does not include any amount that he would be paid with respect to his 3,401 RSUs. Mr. Miller s RSUs are
fully vested; however he elected to defer payment with respect to such RSUs until the earlier of December 31, 2017 or his termination of
employment. If Mr. Miller s employment terminated on October 1, 2013, he would receive $119,035 with respect to his RSUs. See The Merger
Interests of Cooper Tire Directors and Executive Officers in the Merger Treatment of Restricted Stock Units .

With regard to Ms. Harmon, this row does not include any amount that she would be paid with respect to her deferred compensation plan

account, which is fully vested and holds 2,655 notional shares of Cooper Tire common stock as of August 30, 2013. Upon completion of the
merger, each notional share will be adjusted 