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UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
WASHINGTON, DC 20549

FORM 8-K

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

Date of report (Date of earliest event reported): Agust 5, 2010

COOPER TIRE & RUBBER COMPANY

(Exact Name of Registrant as Specified in Charter)

Delaware 1-04329 34-429775C
(State or Other Jurisdictic (Commissior (IRS Employel
of Incorporation) File Number) Identification No.)
701 Lima Avenue, Findlay, Ohi 45840
(Address of Principal Executive Office (Zip Code)

Registrant’s telephone number, including area c6HEd) 4231321

Not Applicable
(Former Name or Former Address, if Changed Sinct Raport)

Check the appropriate box below if the Form 8-flis intended to simultaneously satisfy the §liobligation of the registrant under any of
the following provisions éee General Instruction A.2.):

O Written communications pursuant to Rule 425 underSecurities Act (17 CFR 230.4:
O Soliciting material pursuant to Rule -12 under the Exchange Act (17 CFR 240-12)
O Pre-commencement communications pursuant to Rul-2(b) under the Exchange Act (17 CFR 240-2(b))

O Pre-commencement communications pursuant to Rul-4(c) under the Exchange Act (17 CFR 240-4(c))
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Item 1.01. Entry into to a Material Definitive Agreement.

On August 5, 2010, under a Second Amendment to Aledtand Restated Receivables Purchase AgreemeargeCbire & Rubber
Company, a Delaware corporation (thEdmpany”), Cooper Receivables LLC, a Delaware limited iiitp company and wholly-owned
subsidiary of the Company'(CRLLC” ), Market Street Funding LLC and PNC Bank, NatioAssociation amended the Compasigccount
receivable securitization facility to provide tra@léwing:

. Make modifications to the calculations for certegserves
. Extend the maturity date of the accounts receivabtarritization facility to August 4, 2011; a
. Establish a minimum usage amount of $30,000,00f

The summary of the amendment to the accounts redaleisecuritization facility described above islijigal in its entirety by reference to the
Second Amendment to Amended and Restated Receiveblehase Agreement attached hereto as Exhillitatl incorporated herein by
reference.

As reported in the Current Report on Form 8-K fitedAugust 31, 2006, the accounts receivable sigation facility was established by a
Purchase and Sale Agreement, dated as of Augug086, (the'Purchase and Sale Agreemefi}, by and among the Company, Oliver
Rubber Company, at the time, a California corporatind wholly-owned subsidiary of the Company, @RLLC, under which the Company
agreed to sell certain of its and Oliver's domestdle receivables, on a continuous basis, to CRilnl&xchange for cash or a shtetm note

In turn, CRLLC agreed to sell from time to time merundivided ownership interests in the purchasade receivables, without recourse, to
PNC Bank, National Association pursuant to a Readdas Purchase Agreement, dated as of August 8@, @0e “Receivables Purchase
Agreement”), for the benefit of the purchasers named inRieeeivables Purchase Agreement. The transactiommaaded several times
prior to the current amendment as reported in dtherent Reports on Form 8-K filed on August 310@0December 1, 2006, March 9, 2007,
and September 14, 2007.

Item 9.01. Financial Statements and Exhibits.

(d) Exhibits

10.1 Second Amendment to Amended and Restated Retesviabrchase Agreement dated as of August 5, 2y18nd among Cooper
Receivables LLC, Cooper Tire & Rubber Company, Magtreet Funding LLC and PNC Bank, National Asztan.
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SIGNATURES
Pursuant to the requirements of the Securities &xgl Act of 1934, the registrant has duly causisdréport to be signed on its behalf by the
undersigned hereunto duly authorized.
COOPER TIRE & RUBBER COMPANY

By: /s/ Jack Jay McCracken

Name Jack Jay McCracke
Title: Assistant Secretai

Date: August 9, 2010
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EXHIBIT INDEX

Exhibit
Number Description
10.1 Second Amendment to Amended and Restated ReceivBbltehase Agreement dated as of August 5, 201@ndyamong

Cooper Receivables LLC, Cooper Tire & Rubber Congpdfarket Street Funding LLC and PNC Bank, NatioAs$ociation
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Exhibit 10.1
EXECUTION VERSION

[COOPER
SECOND AMENDMENT TO
AMENDED AND RESTATED RECEIVABLES PURCHASE AGREEMENT

THIS SECOND AMENDMENT TO AMENDED AND RESTATERECEIVABLES PURCHASE AGREEMENT (this “ Amendmeit
dated as of August 5, 2010, is entered into amd@@®EPER RECEIVABLES LLC (the “ Selle), COOPER TIRE & RUBBER COMPANY
(the “ Servicer’), MARKET STREET FUNDING LLC, as Related Committ€dirchaser and as Conduit Purchaser and PNC BANK,

NATIONAL ASSOCIATION, as Administrator, as LC Panifpant, as LC Bank and as Purchaser A¢

RECITALS

1. The parties hereto are parties to the Aredrashd Restated Receivables Purchase Agreemesd, alabf September 14, 2007 (as
amended, restated, supplemented or otherwise raddfirough the date hereof, the “ Agreenignand

2. The parties hereto desire to amend theekgeat as hereinafter set forth.

NOW THEREFORE, for good and valuable consitienathe receipt and sufficiency of which are tgracknowledged, the parties agree
as follows:

SECTION 1Certain Defined Terms . Capitalized terms that are used but not defirexdih shall have the meanings set forth in the
Agreement.

SECTION 2 Amendments to the Agreement .

2.1 Clause (Adf the proviso to Section 1.4(6f the Agreement is hereby amended and restatiésl émtirety as follows:
(A) the amount of any such reduction shall be assithan $100,000 for each Purchaser Group andoshah integral multiple of
$100,000, and the sum of the Aggregate Capitatlaad.C Participation Amount after giving effectdoch reduction shall be not less
than the Minimum Usage Amount; and

2.2 Clause (ajf Section 1.13f the Agreement is hereby amended and restatiésl émtirety as follows:

(a) The Seller may request the LC Bank, upam(R) Business Days’ prior written notice subndttan or before 11:00 a.m.,
Pennsylvania time, to issue a Letter of Credit blering to the Administrator a Letter of Credip@lication (the “Letter of Credit
Application”), substantially in the form of AnnexHereto and a Purchase Notice, in the form of ArBiéereto, in each case completed to
the satisfaction of the Administrator and the LGhBaand such other certificates, documents and qidugers and information as the
Administrator may reasonably request. The Selkw hhs the




right to give instructions and make agreements vafipect to any Letter of Credit Application and thisposition of documents, and to
agree with the Administrator upon any amendmertgresion or renewal of any Letter of Credit.

2.3 Clause (I0f Section 1.13f the Agreement is hereby amended and restatiési émtirety as follows:

(b) Each Letter of Credit shall, among ottréngs, (i) provide for the payment of sight draftsother written demands for payment w
presented for honor thereunder in accordance wéhdrms thereof and when accompanied by the datsrdescribed therein, (ii) have
expiry date not later than twelve (12) months adtezh Letter of Credit's date of issuance, extansiorenewal, as the case may be, and in
no event later than the date that is twelve (12)ti®after the Facility Termination Date. Each éetif Credit shall be subject either to the
Uniform Customs and Practice for Documentary Cee(#007 Revision), International Chamber of Commétablication No. 600, and
any amendments or revisions thereof adhered tbdy € Bank (the “* UCP Rulé$ or the International Standby Practices (ISP98-
International Chamber of Commerce Publication Nuni®), and any amendments or revisions therecdéradhto by the LC Bank (the “
ISP98 Rules), as determined by the LC Bank.

2.4 Clause (0)f Section 1.13f the Agreement is hereby amended by deletingeference to the words “paragraph (a)” therein and
substituting a reference to the words “Section (a)l'3herefor.

2.5 The Agreement is hereby amended by imggritih the appropriate numerical order, the follogvhew Section 1.23:

Section 1.23 Minimum Usage Amount Computatidihe Minimum Usage Amount shall be initially contgai on August 5, 2010.
Thereafter, until the Facility Termination DateceiMinimum Usage Amount shall be automatically rapoted (or deemed to be
recomputed) on each Business Day.

2.6 The address for notice for the Servicepiaoposes of Section 60f the Agreement is hereby amended to be as dbtdarExhibit A
hereto.

2.7_Exhibit Ito the Agreement is hereby amended by insertintherappropriate alphabetical order, the followiregv definitions:

“ Adjusted LC Participation Amoufitmeans, at any time, the LC Participation Amouimus the amount on deposit in the LC
Collateral Account.

“ Minimum Usage Amouritmeans, at any time, an amount greater than caléquhe lesser of (A) $30,000,000 and (B) an amhou
determined as the sum of the Aggregate Capitalthlis C Participation Amount necessary to causétirehased Interest to equal 100%.

2.8 The definition of “Alternate Rate” settioin Exhibit Ito the Agreement is hereby amended and restatieziéntirety as follows:
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“ Alternate Raté for any Yield Period for any Portion of Capitairfded by any Purchaser other than through thenssuaf Notes,
means an interest rate @@mumequal to the greater of: (a) 4.00% penumabove the Euro-Rate for such Yield Period, or ljle) Base
Rate for such Yield Period; providethat the “Alternate Rate” for any day while a if@mation Event or an Unmatured Termination Event
exists shall be an interest rate equal to the grext(i) 2.0% peannumabove the Base Rate in effect on such day anth@ifAlternate
Rate” as calculated in clause éjove.

2.9 The definition of “Canadian Currency Vdlat Reserve” set forth in Exhibitto the Agreement is hereby amended by deleting the
reference to the percentage “6.77%" therein andtgubing a reference to the percentage “12.65%téfor.

2.10 The definition of “Concentration Percgygaset forth in Exhibit to the Agreement is hereby amended and restatitziéntirety as
set forth below:

“ Concentration Percentafjeneans, at any time: (a) for any Group A Oblig2,0%, (b) for any Group B Obligor, 20.0%, (c) &y
Group C Obligor, 13.3% and (d) for any Group D @bfi 8.0%; provided however, that the Administrator (with the prior writtenrcgent
of the Majority Purchaser Agents ) may (to the ektbe Rating Agency Condition has been satisfiétl vespect thereto if required by the
securitization program of any Conduit Purchasepyaye higher Concentration Percentages for sel€atdigiors.

2.11 The definition of “Concentration ReseRarcentage” set forth in Exhibitd the Agreement is hereby amended and restaii¢sl in
entirety as follows:

“ Concentration Reserve Percentageeans, at any time, the (a) largest of the foltayv (i) the sum of the five (5) largest Group D
Obligor Receivables balances (up to the Concentr&iercentage for each Obligor), (ii) the sum efttiree (3) largest Group C Obligor
Receivables balances (up to the Concentration Rege for each Obligor), (iii) the sum of the tv®) fargest Group B Obligor
Receivables balances (up to the Concentration Rege for each Obligor), and (iv) the largest Gréupbligor Receivables balance (up
to the Concentration Percentage for such Obligiiv)ded by (b) the sum of the outstanding balarofes| Eligible Receivables.

2.12 The last sentence of the definition oP“Rate” set forth in Exhibitto the Agreement is hereby amended and restatésientirety as
follows:

The “ CP Ratéfor any day while a Termination Event or an Unaratl Termination Event exists shall be an interatst equal to the
greater of (a) 2.0% pannumabove the Base Rate as in effect on such day anbdglternate Rate as calculated in the definitivereof.

2.13 The definition of “Dilution Reserve Pentage” set forth in Exhibit o the Agreement is hereby amended and restaiésiéntirety a
follows:
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“ Dilution Reserve Percentafjeneans, on any date, the product of (a) the milutiorizon multiplied by (b) the sum of (i) 2.5 & the
average of the Dilution Ratios for the twelve m@stent calendar months and (ii) the Dilution Sgtleetor.

2.14 The definition of “Excess Concentratiaet forth in_Exhibit ito the Agreement is hereby amended by (a) deletagse (ii) thereof i
its entirety and, after deleting such clause ({i),renumbering clauses (iii) through (vi) therasfclauses (ii) through (v).

2.15 The definition of “Facility Terminationdaie” set forth in Exhibit to the Agreement is hereby amended by deleting exerence to
the date “September 14, 2010” therein and subistif@ reference to the date “August 4, 2011" tharef

2.16 Clause (a)(i) of the definition of “LoRgserve Percentage” set forth in Exhiliit the Agreement is hereby amended by deleting the
reference to the number “two” therein and substitua reference to the number “2.5” therefor.

2.17 The definition of “Minimum Dilution Rese¥” set forth in Exhibit ko the Agreement is hereby amended and restaiésiéntirety as

follows:

“ Minimum Dilution Reservé means at any time, the product of (a) the AggreGaigital plus the LC Participation Amount at these
of business of the Servicer on such date multighgdb)(i) the Minimum Dilution Reserve Percentatjeided by (ii) 1 minus the Minimui

Dilution Reserve Percentage.

2.18 The second sentence of the definitioiPafchased Interest” set forth in Exhibiiol the Agreement is hereby amended by deleting the
reference to the term “LC Participation Amount”risi@ and substituting a reference to the term “Athd LC Participation Amount” therefor.

2.19 The proviso to the definition of “Termiizan Day” set forth in Exhibit to the Agreement is hereby deleted in its entirety.

2.20 Clause (af Section 20of Exhibit Il to the Agreement is hereby amended and restatésiéntirety as follows:

(a) in the case of each Funded Purchase andgshance of any Letters of Credit, the Servibail fiave delivered to the Administrator
and each Purchaser Agent on or before such purchnassuance, as the case may be, in form andandessatisfactory to the
Administrator and each Purchaser Agent, a complgtedorma Information Package to reflect the lesfahe Aggregate Capital, the LC
Participation Amount and related reserves and éifieutation of the Purchased Interest after suclsegient purchase or issuance, as the
case may be, and a completed Purchase Notice fortimeof Annex B(in the case of such purchase) and a completedr@ftCredit

Application in the form of Annex Fin the case of such issuance); and
2.21 Clause (g)f Exhibit V to the Agreement is hereby amended and restatiegiéntirety as follows:
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(9) (i) the (A) Default Ratio shall exceed @.0(B) Delinquency Ratio shall exceed 4.0%, (ig tverage for three consecutive calendar
months of: (A) the Default Ratio shall exceed 1.%89,the Delinquency Ratio shall exceed 3.0%, Jrtf@ Dilution Ratio shall exceed
10.0% or (iii) Days’ Sales Outstanding exceeds &@sd

2.22 Exhibit Vto the Agreement is hereby amended by (a) delétiegvord “or” at the end of clause (klereof, (b) deleting the period at
the end of clause (thereof and substituting therefor the followingtt&xor” and (c) inserting, in the appropriate adiietical order, the

following new clause (m)

(m) the sum of the Aggregate Capital pluslt@eParticipation Amount shall be less than the Minm Usage Amount for two
(2) Business Days after the earlier of the Seller'Servicer’'s knowledge or notice thereof.

SECTION 3Representations and Warranties . Each of the Seller and the Servicer hereby reptesand warrants to the Administrator,
each Purchaser and the Purchaser Agent as follows:

(a) Representations and Warranti€he representations and warranties made bytlieiT ransaction Documents are true and correct as
of the date hereof (unless stated to relate stdefn earlier date, in which case such represengtr warranties were true and correct as
of such earlier date).

(b) Enforceability The execution and delivery by such Person ofaliendment, and the performance of each of itggakibns under
this Amendment and the Agreement, as amended heaebwithin each of its organizational powers hade been duly authorized by all
necessary organizational action on its part. TmeeAdment and the Agreement, as amended herebsyard?erson’s valid and legally
binding obligations, enforceable in accordance \wt#herms.

(c)_No Default Both before and immediately after giving effextiiis Amendment and the transactions contemplateeby, no
Termination Event or Unmatured Termination Evensesxor shall exist.

SECTION 4 Effect of Amendment . All provisions of the Agreement, as expressly adea and modified by this Amendment, shall remain
in full force and effect. After this Amendment bewes effective, all references in the Agreementr{@ny other Transaction Document) to
“this Agreement”, “hereof”, “herein” or words ofrsilar effect referring to the Agreement shall bemed to be references to the Agreement
as amended by this Amendment. This Amendment sbalbe deemed, either expressly or impliedly, tovejaamend or supplement any
provision of the Agreement other than as set fbetein.

SECTION 5Effectiveness . This Amendment shall become effective as of e thereof upon receipt by the Administrator ofheaicthe
following, each in form and substance satisfactorthe Administrator:

(a) duly executed counterparts of this Amenatnand




(b) duly executed counterparts of that cerRainchaser Group Fee Letter, dated as of the @éagoh) by and among the Administrator,
Market Street Funding LLC, the Seller and the Senv{including receipt of the “Structuring Fee"aakd to therein).

SECTION 6Counterparts . This Amendment may be executed in any humbeoohtrparts and by different parties on separate
counterparts, each of which when so executed bkaleemed to be an original and all of which wiaden together shall constitute but one
and the same instrument. Delivery by facsimileroai of an executed signature page of this Amendrsieall be effective as delivery of an
originally executed counterpart hereof.

SECTION 7Governing Law . This Amendment shall be governed by, and condtiuaccordance with, the internal laws of the &tat
New York.

SECTION 8Section Headings . The various headings of this Amendment are iregduihr convenience only and shall not affect the
meaning or interpretation of this Amendment, theegnent or any provision hereof or thereof.

[ SGNATURES BEGIN ON NEXT PAGE]
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IN WITNESS WHEREOF, the parties have exectitesiAmendment as of the date first written above.
COOPER RECEIVABLES LLC, as Seller
By: /s/ C.F.Nagy

Name:Charles F. Nag)
Title: Assistant Treasure

By: /s/ S. O. Schroedel
Name:Stephen O. Schroedt
Title: President and Treasur

COOPER TIRE & RUBBER COMPANY, as Servicer

By: /s/ Bradley E. Hughes
Name:Bradley E. Hughes
Title: Vice President and Chief Financial Offic

By: /s/ S. O. Schroedel
Name:Stephen O. Schroedt
Title: Vice President and Treasur

Second Amendment to A& R RPA (Cooper)




PNC BANK, NATIONAL ASSOCIATION,
as Administrator

By: /s/ Robyn A. Reeher

Name: Robyn A. Reehel
Title: Vice President

PNC BANK, NATIONAL ASSOCIATION,
as Purchaser Agent

By: /s/ Robyn A. Reeher

Name: Robyn A. Reehel
Title: Vice President

PNC BANK, NATIONAL ASSOCIATION,
as the LC Bank and as an LC Participant

By: /s/ Joseph G. Morar
Name: Joseph G. Morar
Title: Senior Vice Presiden

MARKET STREET FUNDING LLC,

as a Related Committed Purchaser and as Conduit
Purchaser

By: /s/ Doris J. Hearn
Name: Doris J. Hearn
Title: Vice President

Second Amendment to A& R RPA (Cooper)
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EXHIBIT A

ADDRESS FOR NOTICES

Cooper Tire & Rubber Company

701 Lima Avenue

Findlay, OH 45840

Attention: Bradley E. Hughes, Vice President anée€Rinancial Officer
Telephone: (419) 424-4320

Facsimile: (419) 424-4212

Copy to:

James E. Kline, General Counsel
Cooper Tire & Rubber Company
701 Lima Avenue

Findlay, OH 45840

Telephone: (419) 427-4757
Facsimile: (419) 831-6876

Second Amendment to A& R RPA (Cooper)



