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Explanation of Responses:

*  If the form is filed by more than one reporting person, see Instruction 4(b)(v).
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(1) One-for-One

2

The deemed execution date is not applicable to this transaction.

Intentional misstatements or omissions of facts constitute Federal Criminal Violations. See 18 U.S.C. 1001 and 15 U.S.C. 78ff(a).

The phantom stock units were accrued under the Cooper Tire & Rubber Company 1998 Non-Employee Directors Compensation Deferral

3

unless otherwise elected.
(@)
%)

Plan and are to be settled in Common Stock of the Company or cash upon the reporting person's termination of service as a director,

This Amendment corrects the amount incorrectly reported on the original Form 4.

Adjusted to reflect deduction of units incorrectly reported as acquired on prior reports.
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