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Item 1.01. Entry into a Material Definitive Agreement.

On August 30, 2006, Cooper Tire & Rubber Conypa Delaware corporation (theCompany "), established a $175 million accounts
receivable securitization facility (theSecuritization Facility ”). Pursuant to a Purchase and Sale Agreementl datef August 30, 2006 (the
“ Purchase and Sale Agreement "), by and among the Company, Oliver Rubber Compar@alifornia corporation and wholly-owned
subsidiary of the Company Qliver ), and Cooper Receivables LLC, a Delaware limitatility company and wholly-owned subsidiary of
the Company (CRLLC "), the Company agreed to sell certain of its atligdgd' s domestic trade receivables, on a continuous,das@RLLC
in exchange for cash or a short-term note. In tORI.LC agreed to sell from time to time senior widiéd ownership interests in the
purchased trade receivables, without recoursetd Bank, National Association pursuant to a ReddesPurchase Agreement, dated as of
August 30, 2006 (the Receivables Purchase Agreement "), for the benefit of the purchasers named in SRebeivables Purchase Agreement.
This transaction was reported by the Company in@edt Report on Form 8-K filed on August 31, 2006.

On November 30, 2006, the Company, CRLLC, B4@k, National Association, and Market Street FngdiLC amended the calculation
of the percentage of consolidated indebtednesgsrtsatidated capitalization covenant (theeverage Covenant ”) in the Securitization
Facility. This amendment was made in anticipatibthe Company’s adoption of Financial Accountingr&tards Board Statement No. 158,
Employers’ Accounting for Defined Benefit PensiondaOther Post Retirement Plans, as of Decembe2(®15 (“FASB 158 "). The
amendment to the Leverage Covenant excluded thadntipat the adoption of FASB 158 will have on @@mpany’s consolidated
stockholders’ equity. This amendment was reportethb Company in a Current Report on Form 8-K filedDecember 1, 2006.

On September 14, 2007, the Company, CRLLC, BE@k, National Association, and Market Street Fogd.LC entered into a further
amendment to the $175 million accounts receivabteistization facility (the ‘Amendment ”) to:

. Exclude the sale of certain receivables currdmtiyng sold by Oliver to CRLLC in anticipation dfet Company’s sale of Oliver to
Michelin North America, Inc. a New York corporati¢as such sale was reported by the Company in ee@iuReport on Form 8-K
filed on July 31, 2007,

. Exclude the sale of certain receivables from Pap Boys — Manny, Moe & Jack, a Pennsylvania caam (“ Pep Boys ")
currently being sold to CRLLC

. Reduce, as a result of the exclusions describ#kei previous two bullet points, the size of tleeBitization Facility from
$175 million to $125 million (as reduced, 1 Reduced Securitization Facility ");

. Extend the maturity date of the Reduced Securtinatacility from August 2009 into September 20a0¢
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. Allow for the issuance of standby letters of cradiprimarily support the Compa’s worker’ compensation insurance progral

The summary of the Amendment described ab®gaalified in its entirety by reference to thesEkkmendment to Purchase and Sale
Agreement, dated as of September 14, 2007, by motg CRLLC, the Company, PNC Bank, National Assomia and Market Street
Funding LLC, and the Amended and Restated RecagsdPlirchase Agreement, dated as of September @4, 3pand among CRLLC, the
Company, PNC Bank, National Association, and Maftetet Funding LLC, attached hereto as Exhibitd 2@d 10.2, respectively, and
incorporated herein by reference.

Iltem 9.01. Financial Statements and Exhibits.

(d) Exhibits
Exhibit
Number Description
10.1 First Amendment to Purchase and Sale Agreemergdaest of September 14, 2007, by and among CoopeiRéles LLC,

Cooper Tire & Rubber Company, PNC Bank, Nationaddtsation, and Market Street Funding L

10.2 Amended and Restated Receivables Purchase Agreattated as of September 14, 2007, by and amongeCétgreivables
LLC, Cooper Tire & Rubber Company, PNC Bank, NagioAssociation, and Market Street Funding L
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SIGNATURES
Pursuant to the requirements of the Secuiitiehange Act of 1934, the registrant has duly edukis report to be signed on its behalf by
the undersigned hereunto duly authorized.
COOPER TIRE & RUBBER COMPANY

By: /s/ Jack Jay McCracke
Name: Jack Jay McCracke
Title: Assistant Secretal

Date: September 20, 2007
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Cooper Tire & Rubber Company, PNC Bank, Nationadd@tsation, and Market Street Funding L

10.2 Amended and Restated Receivables Purchase Agreetaged as of September 14, 2007, by and amongeC&texeivables

LLC, Cooper Tire & Rubber Company, PNC Bank, NatioAssociation, and Market Street Funding L






Exhibit 10.]
EXECUTION COPY
[COOPER

FIRST AMENDMENT TO
PURCHASE AND SALE AGREEMENT

THIS FIRST AMENDMENT TO PURCHASE AND SALE AGRBVIENT (this “ Amendment), dated as of September 14, 2007, is
entered into among COOPER TIRE & RUBBER COMPAN Ye(tHOriginator”) and COOPER RECEIVABLES LLC (the * Compally

RECITALS

1. The parties hereto are parties to the Riseland Sale Agreement, dated as of August 30, 280&mended, amended and restated,
supplemented or otherwise modified through the Hateof, the “ Agreemefi}; and

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 The “Definitions” paragraph of the Agreerhis hereby amended and restated in its entiiefpllows:

Unless otherwise indicated herein, capitaliseths used and not otherwise defined in this Agese are defined in Exhibittd the
Amended and Restated Receivables Purchase Agreetaged as of September 14, 2007 (as the same enayénded, restated,
supplemented or otherwise modified from time toetitihe “ Receivables Purchase Agreenigrdmong the Company, as Seller, Cooper
Tire & Rubber Company (individually, “ Coop#); as initial Servicer (in such capacity, the “rdeer”), the various Purchasers and
Purchaser Agents from time to time party therdte Marious financial institutions from time to tirparty thereto as LC Participants and
PNC Bank, National Association, as Administratod as LC Bank. All references herein to months areatendar months unless otherv
expressly indicated.

2.2 Section 3.2f the Agreement is hereby amended and restatiésl émtirety as follows:

SECTION 3.2 Subsequent Purchase Price Paym@mtgach Payment Date subsequent to the Clositeg Braithe terms and subject to
the conditions set forth in this Agreement, the @any shall pay to each Originator the




Purchase Price for the Receivables generated lhy@riginator on such Payment Date:

() First, in cash to the extent the Company has cash alaiherefor (and such payment is not prohibitedieurthe Receivables
Purchase Agreement) and/or, if requested by suiin@ator, in consideration for causing the LC Baokssue one or more Letters of
Credit on the terms and subject to the conditidrthie Article Ill and the Receivables Purchase Agreement; and

(il) Second , to the extent any portion of the Purchase Peogains unpaid, the principal amount outstandingeutite applicable
Company Note shall be automatically increased bgraaunt equal to such remaining Purchase Price.

The Servicer shall make all appropriate red¢@eping entries with respect to each of the Compéotes to reflect the foregoing
payments and reductions made pursuant to Secti8r8 3.5, and the Servicer’'s books and records shall cdonstrebuttable
presumptive evidence of the principal amount off aocrued interest on, each of the Company Notaesyatime. Each Originator hereby
irrevocably authorizes the Servicer to mark the Gany Notes “CANCELED” and to return such Companydddo the Company upon
the final payment thereof after the occurrencénefRurchase and Sale Termination Date.

In the event such Originator requests thatmmghases be paid for by issuance of a Letteredli such Originator shall on a timely
basis provide the Company with such informatiomsasecessary for the Company to obtain such Left@redit from the LC Bank. Such
Originator shall have no reimbursement or recootsigations in respect of any Letter of Credit.

2.3 The Agreement is hereby amended by imgeiti the appropriate numerical order the followiregv_Section 3.5

(a) Upon the request of the Servicer (actmagent for each Originator as described in suloseft) below), and on the terms and
conditions for issuing Letters of Credit under Beceivables Purchase Agreement (including anydimis therein on the amount of any
such issuance), the Company agrees to cause tBahkto issue, on the Purchase Dates specifiedégervicer (on behalf of such
Originator), Letters of Credit in favor of the béo&ries specified by the Servicer (on behalf ofls Originator). The aggregate stated
amount of the Letters of Credit being issued onRunschase Date on behalf of such Originator stuadktitute a credit against the aggre
Purchase Price payable by the Company to suchr@timion such Purchase Date pursuant to SectionT®.2he extent that the aggregate
stated amount of the Letters of Credit being issuedny Payment Date exceeds the aggregate Puriehiesgayable by the Company to
such Originator on such Payment Date, such extedst® deemed to be a reduction in the outstanglimgipal balance of (and, to the
extent necessary, the accrued but unpaid interg@she
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Company Note payable to such Originator. The aggeegtated amount of Letters of Credit to be issredny Payment Date shall not
exceed the sum of the aggregate Purchase Pricblpayasuch Payment Date to such Originator plastigregate outstanding principal
balance of and accrued but unpaid interest on tmepgany Note payable to such Originator on such Raymate. In the event that any
such Letter of Credit issued pursuant to this $ac3i.5(i) expires or is cancelled or otherwise terminatéith all or any portion of its stat
amount undrawn, (ii) has its stated amount dectk@ee a reason other than a drawing having beestertizereunder) or (jii) the
Company’s Reimbursement Obligation in respect thfeisereduced for any reason other than by virtug payment made in respect of a
drawing thereunder, then an amount equal to sudhawn amount or such reduction, as the case maghlbé,either be paid in cash to s
Originator on the next Payment Date or, if the Campdoes not then have cash available therefolt, shdeemed to be added to the
outstanding principal amount of the Company Noseésl to such Originator. Under no circumstanceb €aaper or any Originator have
any reimbursement or recourse obligations in respfeeny Letter of Credit.

(b) Each Originator appoints the Servicertesgent (on which appointment the Company, theSemicers, the Purchaser Agents, the
Administrator, the LC Bank, the LC Participants dne Purchasers may rely until such Originator jgles contrary written notice to all of
such Persons) to act on such Originator’s behatike all actions and to make all decisions ineespf the issuance, amendment and
administration of the Letters of Credit, includireguests for the issuance and extension of LeatfeCsedit and the allocation of the stated
amounts of Letters of Credit against Purchase Priged to particular Originators and against Compsates issued to particular
Originators. In the event that the Servicer requeadtetter of Credit hereunder, the Servicer strak timely basis provide the Company
with such information as is necessary for the Camgpa obtain such Letter of Credit from the LC Baakd shall notify the relevant
Originators, the Company and the Administratorhaf allocations described in the preceding senteSweh allocations shall be binding on
the Company and each Originator.

(c) Each Originator agrees to be bound bytehms of each Letter of Credit Application refereddn the Receivables Purchase
Agreement and by the LC Bank’s interpretationsrof ketter of Credit issued for the Company andheyltC Bank’s written regulations
and customary practices relating to letters ofitred

2.4 Scheduletb the Agreement is hereby amended and restatiésientirety as Scheduleattached hereto.
2.5 Schedule b the Agreement is hereby amended and restaiésiéntirety as Schedule dttached hereto.
2.6 Schedule Iifio the Agreement is hereby amended and restatiéslientirety as Schedule Bittached hereto.
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2.7 Schedule 1% the Agreement is hereby amended and restaii¢gientirety as Schedule Idttached hereto.
SECTION 3Representations and Warranties . Each of the Originator and the Company herebyessmts and warrants that:

(a) Representations and WarrantiEsch representation and warranty made by iténApreement is true and correct as of the date
hereof.

(b) Enforceability The execution and delivery by such Person ofAlniendment, and the performance of each of itgahkittns under
this Amendment and the Agreement, as amended heasbwithin each of its organizational powers hade been duly authorized by all
necessary organizational action on its part. ThmeeAdment and the Agreement, as amended herebsyardPerson’s valid and legally

binding obligations, enforceable in accordance \titherms.

(c)_No Default Both before and immediately after giving effexttiis Amendment and the transactions contemplategby, no
Purchase and Sale Termination Event or UnmaturechBse and Sale Termination Event exists or skat.e

(d) Fair Market Value The Purchase Price for the Receivables sold patdo the Agreement reflects the fair market vaiigsuch
Receivables.

SECTION 4 Effect of Amendment . All provisions of the Agreement, as expressly adesl 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
", “herein” or words ofreilar effect referring to the Agreement shall bemed to be references to the Agreement

“this Agreement”, “hereof”,
as amended by this Amendment. This Amendment sbalbe deemed, either expressly or impliedly, toveaamend 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:

(a) counterparts of this Amendment (wkethy facsimile or otherwise) executed by eachhefgarties hereto;

(b) counterparts of that certain Amendad Restated Receivables Purchase Agreement (whstfigcsimile or otherwise) dated as of
the date hereof, executed by each of the partestitn and evidence of satisfaction of each of@@nditions Precedent to Effectiveness of
Amendment and Restatement of Original Agreemeriérred to therein; and

(c) such other documents, instrumentsagiions as the Administrator may reasonably retjue

SECTION 6Counterparts . This Amendment may be executed in any humbeoohtrparts and by different parties on separate
counterparts, each of which when so executed

-




shall be deemed to be an original and all of whitien taken together shall constitute but one aag#me instrument.

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 iregdduihr convenience only and shall not affect the
meaning or interpretation of this Amendment, theesgnent 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
By: /s/ Charles F. Nag

Name:Charles F. Nag)
Title: Assistant Treasure

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

COOPER TIRE & RUBBER COMPANY, as an
Originator

By: /s/ Philip G. Weave
Name:Philip G. Weaver
Title: Vice President & Chief Financial Office

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

First Amendment to PSA (Cooper)
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Consented and Agreed:

PNC BANK, NATIONAL ASSOCIATION,
as Administrator

By: /s/ William P. Falcor
Name: William P. Falcor
Title: Vice Presiden

PNC BANK, NATIONAL ASSOCIATION,
as Purchaser Agent for the Market Street Purchaser
Group

By: /s/ William P. Falcor
Name: William P. Falcor
Title: Vice Presiden

MARKET STREET FUNDING LLC,
as a Related Committed Purchaser and as Conduit
Purchaser

By: /s/ Doris J. Hear
Name: Doris J. Heart
Title: Vice Presiden

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

By: /s/ Joseph G. Mora
Name: Joseph G. Mora
Title: Managing Directo

First Amendment to PSA (Cooper)
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Schedule

LIST OF ORIGINATORS

Cooper Tire & Rubber Company

First Amendment to PSA (Cooper)




Schedule |

STATE OF ORGANIZATION OF EACH ORIGINATOR

Originator State of Organizatio

Cooper Tire & Rubber Compal Delaware

First Amendment to PSA (Cooper)
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Schedule Il

LOCATION OF BOOKS AND RECORDS OF ORIGINATORS

Originator Location of Books and Recor

Cooper Tire & Rubber Company 701 Lima Avenue
Findlay, OH 4584(

First Amendment to PSA (Cooper)
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Schedule )

TRADE NAMES

Legal Name Trade Name

Cooper Tire & Rubber Compal Cooper Tires

First Amendment to PSA (Cooper)
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EXECUTION COPY

AMENDED AND RESTATED RECEIVABLES PURCHASE AGREEMENT
dated as of September 14, 2007
among

COOPER RECEIVABLES LLC,
as Seller

COOPER TIRE & RUBBER COMPANY,
as Servicer

THE VARIOUS PURCHASER GROUPS FROM TIME TO TIME PARTHERETO,

THE FINANCIAL INSTITUTION FROM TIME TO TIME PARTY HERETO
as LC Participants

and

PNC BANK, NATIONAL ASSOCIATION,
as Administrator and LC Bank
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This AMENDED AND RESTATED RECEIVABLES PURCHASEGREEMENT (as amended, restated, supplementetherwise
modified from time to time, this “ Agreemeftis entered into as of September 14, 2007, an@@@PER RECEIVABLES LLC, a Delaware
limited liability company, as seller (the “ Sell§r COOPER TIRE & RUBBER COMPANY, a Delaware corption (together with its
successors and permitted assigns, “ Cooper"Yigs initial servicer (in such capacity, togethéth its successors and permitted assigns in
such capacity, the “ Servic&; THE VARIOUS PURCHASERS AND PURCHASER AGENTS FROTIME TO TIME PARTY HERETO,
THE FINANCIAL INSTITUTIONS LISTED ON THE SIGNATURBEPAGES HERETO AS LC PARTICIPANTS (in such capacibgether
with their successors and assigns in such capaleéy, LC Participants) and PNC BANK, NATIONAL ASSOCIATION, as Adminisator
(in such capacity, together with its successorsaamsijns in such capacity, the “ Administraoand as issuer of Letters of Credit (in such
capacity, together with its successors and assigsisch capacity, the “ LC Barfk

PRELIMINARY STATEMENTS. Certain terms that arepitalized and used throughout this Agreementlafimed in_Exhibit |
References in the Exhibits hereto to the “Agreefhesier to this Agreement, as amended, supplementtetherwise modified from time to
time.

The Seller (i) desires to sell, transfer assign an undivided variable percentage intereatpnol of receivables, and the Purchasers desire
to acquire such undivided variable percentageeastens such percentage interest shall be adjfrstadime to time based upon, in part,
reinvestment payments that are made by such Punshasd (ii) may, subject to the terms and conukitioereof, request that the LC Bank
issue or cause the issuance of one or more Leit€sedit.

This Agreement amends and restates in itsatytias of the Closing Date, that certain RecdasmBurchase Agreement, dated as of
August 30, 2006 (as amended, restated, supplementaterwise modified prior to the date hereog tlOriginal Agreement), among the
Seller, the Servicer, the Purchasers and Purciamts from time to time party thereto and the Adistrator. This Agreement does not
constitute a novation or replacement of the Origkgreement, but hereby ratifies and reaffirms @rginal Agreement as amended and
restated by this Agreement. Notwithstanding theradmeent and restatement of the Original AgreemenhisyAgreement, (i) the Seller and
Servicer shall continue to be liable to each IndéiethParty and Affected Person (as such termslafi@ed in the Original Agreement) for
fees and expenses which are accrued and unpaid thed@riginal Agreement on the date hereof (ctilety, the “Original Agreement
Outstanding Amounts”) and all agreements to indéyrsiich parties in connection with events or cdodg arising or existing prior to the
effective date of this Agreement and (ii) the sa@ygunterest created under the Original Agreeméatlsemain in full force and effect as
security for such Original Agreement OutstandingoAmts until such Original Agreement Outstanding Aims shall have been paid in full.
Upon the effectiveness of this Agreement, PNC,@d®kank, and PNC and each other LC Participant notetthe signature pages hereto shall
become a party to this Agreement and each refettertbe Original Agreement in any other documamgtrument or agreement shall mean
and be a reference to this Agreement.

In consideration of the mutual agreementsyipirons and covenants contained herein, the saffai of which is hereby acknowledged,
parties hereto agree as follows:




ARTICLE |
AMOUNTS AND TERMS OF THE PURCHASES

Section 1.1 Purchase Facility

(a) On the terms and subject to the condittmrgof, the Seller may, from time to time befdre Facility Termination Date, (i) ratably
(based on the aggregate Commitments of the Retatathitted Purchasers in their respective Purchaseups) request that the Conduit
Purchasers, or, only if a Conduit Purchaser desueh request or is unable to fund (and provideis@aif such denial or inability to the Sell
the Administrator and its Purchaser Agent), ratablyuest that the Related Committed Purchaserse madchases of and reinvestments in
undivided percentage ownership interests with ib¢mthe Purchased Interest from the Seller fronetio time from the date hereof to the
Facility Termination Date and (ii) request that th& Bank issue or cause the issuance of Lette@@dit, in each case subject to the terms
hereof (each such purchase, reinvestment or issuameferred to herein as a “ Purchgsé&ubject to Section 1.4(h)xoncerning
reinvestments, at no time will a Conduit Purchdmare any obligation to make a purchase. Each Re@denmitted Purchaser severally
hereby agrees, on the terms and subject to thatemmrghereof, to make purchases of and reinvedsrinrundivided percentage ownership
interests with regard to the Purchased Interest tiee Seller from time to time from the date hetteahe Facility Termination Date, based on
the applicable Purchaser Group’s Ratable Sharadf purchase requested pursuant to Section 1&@) in the case of each Related
Committed Purchaser, its Commitment Percentagts éfurchaser Group'Ratable Share of such Purchase) and, on the téramsl subject 1
the conditions of this Agreement, the LC Bank agiteeissue Letters of Credit in return for (andhe€ Participant hereby severally agrees
to make participation advances in connection wity @raws under such Letters of Credit equal to duhrarticipant’s Pro Rata Share of
such draws), undivided percentage ownership inteweish regard to the Purchased Interest from #le6from time to time from the date
hereof to the Facility Termination Date; providdibwever, that under no circumstances shall any Purchaake mny purchase or
reinvestment (including, without limitation, any ndatory deemed Purchases pursuant to Section JLdk(lssue any Letters of Credit
hereunder, as applicable, if, after giving effecstich Purchase, the (i) aggregate outstanding minodthe Capital funded by such Purchaser,
when added to all other Capital funded by all ofderchasers in such Purchaser’s Purchaser Groulo wrceed (A) its Purchaser Group’s
Group Commitment (as the same may be reduced fromitd time pursuant to Section 1.1Jehinus (B) the related LC ParticipastPro Rat
Share of the face amount of any outstanding Lette@redit or (ii) the aggregate outstanding Cdpitas the LC Participation Amount would
exceed the Purchase Limit.

The Seller may, subject to the requiremend conditions herein, use the proceeds of arghpse by the Purchasers, hereunder, to
satisfy its Reimbursement Obligation to the LC Bankl the LC Participants (ratably, based on thetanting amounts funded by the LC
Bank and each such LC Participant) pursuant toi@edt15 below.

(b) In addition, in the event the Seller fadseimburse the LC Bank for the full amount of anawing under any Letter of Credit on the
applicable Drawing Date (out of its own funds aahié therefor) pursuant to Section 1.15, then #ikeSshall, automatically (and
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without the requirement of any further action oe gart of any Person hereunder), be deemed torbguested a new purchase from the
Conduit Purchasers or Related Committed Purchaaeiegpplicable, on such date, on the terms an@stuioj the conditions hereof, in an
amount equal to the amount of such Reimbursemeligaion at such time. Subject to the limitationsfanding set forth in the remainder of
this paragraph (a), below (and the other requirésn@nd conditions herein), the Conduit PurchaseRetated Committed Purchasers, as
applicable, shall fund such deemed purchase requesieliver the proceeds thereof directly to tldenfistrator to be immediately
distributed (ratably) to the LC Bank and the apgdtie LC Participants in satisfaction of the SefldReimbursement Obligation pursuant to
Section 1.15, below, to the extent of the amouatmited to be funded by the Conduit PurchaseReatated Committed Purchasers, as
applicable, at such time, hereunder.

(c) The Seller may, upon 60 days’ written cetio the Administrator and each Purchaser Agedtae the unfunded portion of the
Purchase Limit in whole or in part (but not beldve amount which would cause the Group Capital gfRurchaser Group to exceed its
Group Commitment (after giving effect to such retum); providedthat each partial reduction shall be in the amaodfiat least $5,000,000,
or an integral multiple of $1,000,000 in excesgeb&and the Purchase Limit shall in no event leiced below $20,000,000. Each reduction
in the Commitments hereunder shall be made rathlyng the Purchasers in accordance with their cégpegoro rata shares. The
Administrator shall promptly advise the Purchasge#ts of any notice received by it pursuant to $astion 1.1(c) it being understood that
(in addition to and without limiting any other reqements for termination, prepayment and/or thealfng of the LC Collateral Account
hereunder) no such termination or reduction shaktfective unless and until (i) in the case dérantination, the amount on deposit in the LC
Collateral Account is at least equal to the thetstamding LC Participation Amount and (ii) in these of a partial reduction, the amount on
deposit in the LC Collateral Account is at leasta@do the positive difference between the thestamding LC Participation Amount and the
Purchase Limit as so reduced by such partial réztuct

Section 1.2 Making Purchasds) Each Funded Purchase (but not reinvestmént)divided percentage ownership interests witlarégc
the Purchased Interest hereunder may be made ategnypon the Seller’s irrevocable written notieghie form of Annex Reach, a “
Purchase Notic® delivered to the Administrator and each Purch@ggent in accordance with Section §vhich notice must be received by
the Administrator and each Purchaser Agent befdi@ g.m., New York City Time) at least two Busin&ssys before the requested Purchase
Date, which notice shall specify: (A) in the cas@ad-unded Purchase (other than one made pursu&eiction 1.15(b), the amount request
to be paid to the Seller (such amount, which sialbe less than $300,000 (or such lesser amowagrasd to by the Administrator and the
Majority Purchaser Agents) and shall be in integraltiples of $100,000, with respect to each Puseh&roup, (B) the date of such Funded
Purchase (which shall be a Business Day) and @b forma calculation of the Purchased Intertet giving effect to the increase in the
Aggregate Capital.

(b) On the date of each Funded Purchase @iiuemvestment, issuance of a Letter of Credé &unded Purchase pursuant to Section 1.2
(e)) of undivided percentage ownership interests vatfard to the Purchased Interest hereunder, eg@ticape Conduit Purchaser or
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Related Committed Purchaser, as the case may @, gton satisfaction of the applicable conditiees forth in Exhibit 1l, make available t
the Seller in same day funds, at PNC Bank, Natiésabciation, account number 1014303015 (or sulsbr@ccount as may be so designated
in writing by the Seller to the Administrator anaicl Purchaser Agent) an amount equal to the poofi@apital relating to the undivided
percentage ownership interest then being fundeslibly Purchaser.

(c) Effective on the date of each Funded Paselor other Purchase pursuant to this Sectioartd2ach reinvestment pursuant to
Section 1.4 the Seller hereby sells and assigns to the Aditnator for the benefit of the Purchasers (rataiyged on the sum of Capital plus
the LC Participation Amount outstanding at suckhetiior each such Purchaser’s Capital) an undivigdgdgmtage ownership interest in:

(i) each Pool Receivable then existing, (ii) alldked Security with respect to such Pool Receivalaad (iii) all Collections with respect to,
and other proceeds of, such Pool Receivables aladefleSecurity.

(d) To secure all of the Seller’s obligatigneonetary or otherwise) under this Agreement aedther Transaction Documents to which it
is a party, whether now or hereafter existing @siag, due or to become due, direct or indirecscdilite or contingent, the Seller hereby grants
to the Administrator, for the benefit of the Purskes, a security interest in all of the Sellerght; title and interest (including any undivided
interest of the Seller) in, to and under all of thkowing, whether now or hereafter owned, exigtor arising: (i) all Pool Receivables, (ii) all
Related Security with respect to such Pool Recé@galfiii) all Collections with respect to such P&zceivables, (iv) the Lock-Box Accounts
and all amounts on deposit therein, and all cediéis and instruments, if any, from time to timielencing such Lock-Box Accounts and
amounts on deposit therein, (v) all rights (buteofithe obligations) of the Seller under the Sajecement, (vi) all proceeds of, and all
amounts received or receivable under any or athefforegoing and (vii) all of its other prope(tpollectively, the “ Pool Asset§. The Sellel
hereby authorizes the Administrator to file finargstatements describing as the collateral covde@by as “all of the debtor’s personal
property or assets” or words to that effect, ndiatiinding that such wording may be broader in stiogue the collateral described in this
Agreement. The Administrator, for the benefit of fAurchasers, shall have, with respect to the Regsts, and in addition to all the other
rights and remedies available to the Administratwa the Purchasers, all the rights and remediasetured party under any applicable U

(e) Whenever the LC Bank issues a Letter efi@mpursuant to Section 1.h2reof, each LC Participant shall, automaticallgl euithout
further action of any kind upon the effective datéssuance of such Letter of Credit, have irrebbgdeen deemed to make a Funded
Purchase hereunder in the event that such Let@reddit is subsequently drawn and such drawn amshaidt not have been reimbursed
pursuant to Section 1.1%on such draw in an amount equal to its Pro RlataeSof such unreimbursed draw. If the LC Bank magsawing
under a Letter of Credit that is not reimbursedhzy Seller on the applicable Drawing Date, the LahiBshall be deemed to have made a
Funded Purchase in an amount equal to its Pro$tatee of such unreimbursed drawing. All such Furftledthases shall accrue Discount
from the date of such draw. In the event that asiydr of Credit expires or is surrendered withaeihf drawn (in whole or in part) then, in
such event, the foregoing commitment to make Funded
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Purchases shall expire with respect to such Left@redit and the LC Participation Amount shall@ugtically reduce by the amount of the
Letter of Credit which is no longer outstanding.

(f) The Seller may, with the written consehttee Administrator and each Purchaser Agent (anthe case of a new related LC Particig
the LC Bank), add additional Persons as Purchgsiher to an existing Purchaser Group or by cngatiew Purchaser Groups) or cause an
existing Related Committed Purchaser or relatedPa@icipant to increase its Commitment in connectidth a corresponding increase in the
Purchase Limit; providedhowever, that the Commitment of any Related Committed Raser or related LC Participant may only be
increased with the prior written consent of suchcRaser. Each new Conduit Purchaser, Related CaethiRurchaser or related LC
Participant (or Purchaser Group) shall become &y pareto, by executing and delivering to the Adstimator and the Seller, an Assumption
Agreement in the form of Annex lereto (which Assumption Agreement shall, in theecaf any new Conduit Purchaser, Related Committed
Purchaser or related LC Participant, be executegbloh Person in such new Purchaser’s PurchasepiGrou

(9) Each Related Committed Purchaser’s aradg@lLC Participant’s obligations hereunder shalsbveral, such that the failure of any
Related Committed Purchaser or related LC Partititamake a payment in connection with any puretfeseunder, or drawing under a
Letter of Credit hereunder, as the case may bd, rebtarelieve any other Related Committed Purchaseelated LC Participant of its
obligation hereunder to make payment for any FurRl@dhase or such drawing. Further, in the evenRatated Committed Purchaser or
related LC Participant fails to satisfy its obligatto make a purchase or payment with respeaidh drawing as required hereunder, upon
receipt of notice of such failure from the Adminggbr (or any relevant Purchaser Agent), subjetiédimitations set forth herein, the non-
defaulting Related Committed Purchasers or rela@@®articipants in such defaulting Related Comrdifeirchaser’s or related LC
Participant’s Purchaser Group shall fund the défegiRelated Committed Purchaser’s or related L@i¢pant's Commitment Percentage of
the related Purchase or drawing patain proportion to their relative Commitment Percgyats (determined without regard to the
Commitment Percentage of the defaulting Related i@iti@d Purchaser or related LC Participanbgingunderstoodhat a defaulting Relate
Committed Purchaser’s or related LC Participantsntitment Percentage of any Purchase or drawingtshéirst put to the Related
Committed Purchasers or related LC Participansuigh defaulting Related Committed Purchaser’slated LC Participant’s Purchaser
Group and thereafter if there are no other Rel@mamitted Purchasers or related LC Participantuigh Purchaser Group or if such other
Related Committed Purchasers or related LC Paatitgare also defaulting Related Committed Purchaseelated LC Participants, then
such defaulting Related Committed Purchaser'slatad LC Participant's Commitment Percentage ohd@erchase or drawing shall be put
to each other Purchaser Group ratably and appliedéordance with this paragraph YglNotwithstanding anything in this paragraph )
the contrary, no Related Committed Purchaser atedILC Participant shall be required to make @lfage or payment with respect to such
drawing pursuant to this paragraph for an amournt¢hwvould cause the aggregate Capital of such B&l@bmmitted Purchaser or Pro Rata
Share of the face amount of any outstanding Left€redit of such related LC Participant (afterigi effect to such Purchase or payment
with respect to such drawing) to exceed its Commitm
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Section 1.3 Purchased Interest Computatiime Purchased Interest shall be initially comg@ute the Closing Date. Thereafter, until the
Facility Termination Date, such Purchased Intesbsil be automatically recomputed (or deemed teebemputed) on each Business Day
other than a Termination Day. From and after theuoence of any Termination Day, the Purchaseddsteshall (until the event(s) giving r
to such Termination Day are satisfied or are waiwethe Administrator in accordance with Sectio?)2be deemed to be 100%. The
Purchased Interest shall become zero when (a) dlgeef§yate Capital thereof and Aggregate Discoumetreshall have been paid in full,
(b) an amount equal to 100% of the LC Participafiomount shall have been deposited in the LC Caltéccount, or all Letters of Credit
shall have expired and (c) all the amounts owethbySeller and the Servicer hereunder to each Bsechthe Administrator and any other
Indemnified Party or Affected Person are paid ih and the Servicer shall have received the act&ervicing Fee thereon.

Section 1.4 Settlement Procedures

(a) The collection of the Pool Receivabledldt®administered by the Servicer in accordandé this Agreement. The Seller shall prov
to the Servicer on a timely basis all informatieeded for such administration, including noticéhaf occurrence of any Termination Day i
current computations of the Purchased Interest.

(b) The Servicer shall, on each day on whiolig€tions of Pool Receivables are received (onukkreceived) by the Seller or the
Servicer:

(i) set aside and hold in trust (and shalthatrequest of the Administrator, segregate iepasate account approved by the
Administrator) for the benefit of each Purchaseou, out of such Collections, first, an amount é¢oshe Aggregate Discount accrued
through such day for each Portion of Capital andpneviously set aside, second, an amount equbktéees set forth in each Purchaser
Group Fee Letter accrued and unpaid through sugheaata third, to the extent funds are availabledfwe, an amount equal to the
aggregate of each Purchasers’ Share of the Segviae accrued through such day and not previoeslgside,

(ii) subject to Section 1.4(f)if such day is not a Termination Day, remit te ®eller, ratably, on behalf of each Purchaser Grthe
remainder of such Collections. Such remainder staathe extent representing a return on the AgagfeeGapital, ratably, according to each
Purchaser’s Capital, be automatically reinvesteflanl Receivables, and in the Related SecurityleCbns and other proceeds with
respect thereto; providechowever, that if the Purchased Interest would exceed 1a6&% the Servicer shall not reinvest, but shatll s
aside and hold in trust for the benefit of the Rasers (and shall, at the request of the Admirndstraegregate in a separate account
approved by the Administrator) a portion of suchi€uions that, together with the other Collectimes$ aside pursuant to this paragraph,
shall equal the amount necessary to reduce thén®sed Interest to 100%, which amount shall be degbsatably to each Purchaser
Agent’s account (for the benefit of its related ¢hasers) on the next Settlement Date in accordaitheSection 1.4(c) provided, further,
that (x) in the case of any Purchaser that is adGibfPurchaser, if such Purchaser has providede¢a “ Declining Noticé) to its
Purchaser Agent, the Administrator, and the Sertttat such
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Purchaser (a “ Declining Conduit Purcha$emo longer wishes Collections with respect to &ugyrtion of Capital funded or maintained by
such Purchaser to be reinvested pursuant to #hissel(ii), and (y) in the case of any Purchaser that hasged notice (an “ Exiting
Notice”) to its Purchaser Agent of either its refusaltquant to Section 1.220 extend its Commitment hereunder (an “ Exitthgchaser
") then in either case (x) or (y), above, such €dibns shall not be reinvested and shall instesldetd in trust for the benefit of such
Purchaser and applied in accordance with clau3e Kielow.

(iii) if such day is a Termination Day (or adgty following the provision of a Declining Notice an Exiting Notice), set aside, segret
and hold in trust (and shall, at the request ofAtiministrator, segregate in a separate accounbapgd by the Administrator) for the
benefit of each Purchaser Group the entire remaiofdsuch Collections (or in the case of a Declip®onduit Purchaser or an Exiting
Purchaser an amount equal to such Purchaser'deatadre of such Collections based on its Capitalvided, that solely for the purpose
of determining such Purchaser’s ratable share df Sollections, such Purchaser’s Capital shalldented to remain constant from the
date of the provision of a Declining Notice or axitihg Notice, as the case may be, until the datdh$urchaser’s Capital has been paid in
full; it beingunderstoodhat if such day is also a Termination Day, suchklideng Conduit Purchaser’s or Exiting Purchasé&é&pital shall
be recalculated taking into account amounts reddyesuch Purchaser in respect of this parenthetichthereafter Collections shall be
aside for such Purchaser ratably in respect @afgital (as recalculated)); providethat if amounts are set aside and held in trostry
Termination Day of the type described in clauseofahe definition of “Termination Day” (or any ddgllowing the provision of a
Declining Notice or an Exiting Notice) and, thetteaf the conditions set forth in Sectio2Exhibit Il are satisfied or waived by the
Administrator and the Majority Purchaser Agentsifothe case of a Declining Notice or an Exitingtide, such Declining Notice or
Exiting Notice, as the case may be, has been reMokehe related Declining Conduit Purchaser otiBgiPurchaser, respectively and
written notice thereof has been provided to the histrator, the related Purchaser Agent and theiG&a), such previously set-aside
amounts shall, to the extent representing a retarAggregate Capital (or the Capital of the DealinConduit Purchaser or Exiting
Purchaser, as the case may be) and ratably indsorooe with each Purchaser’s Capital, be reinvastadcordance with clause (on the
day of such subsequent satisfaction or waiver nflitmns or revocation of Declining Notice or Erigi Notice, as the case may be, and

(iv) release to the Seller (subject to Secfigh{)) for its own account any Collections in excessny, of: (X) amounts required to be
reinvested in accordance with clausediihe proviso to clause (iiplus (y) the amounts that are required to be séegmirsuant to clause
(i) , the proviso to clause (ignd_clause (iiiplus (z) the Seller’s Share of the Servicing Fewed and unpaid through such day and all
reasonable and appropriate out-of-pocket costeapdnses of the Servicer for servicing, collecing administering the Pool
Receivables.

(c) The Servicer shall, in accordance withgherities set forth in Section 1.4(dpelow, deposit into each applicable Purchasenfige
account (or such other account designated by syulicable Purchaser or its Purchaser Agent), oh &attlement Date (for any Portion
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of Investment), Collections held for each Purchag#r respect to such Purchaser’s Portion(s) ofi@apursuant to clause (b)@y (f) , plus
the amount of Collections then held for the reld@@edchasers pursuant to clauses (bafiigl (i) of Section 1.4 provided, that if Cooper Tire
or an Affiliate thereof is the Servicer, such dayot a Termination Day and the Administrator heisnotified Cooper Tire (or such Affiliate)
that such right is revoked, Cooper Tire (or sucfiliafe) may retain the portion of the Collectiosst aside pursuant to clause (biffat
represents the aggregate of each Purchasers’ 8hidue Servicing Fee.

(d) The Servicer shall distribute the amout@scribed (and at the times set forth) in Sectidfc], as follows:

(i) if such distribution occurs on a day tisahot a Termination Day and the Purchased Intel@ss not exceed 100%, fitsteach
Purchaser Agent ratably according to the Disconatued during such Yield Period (for the benefitha relevant Purchasers within such
Purchaser Agent’'s Purchaser Group) in paymentlinfall accrued Discount and Fees (other tharvisierg Fees) with respect to each
Portion of Capital maintained by such Purchaséfsingunderstoodhat each Purchaser Agent shall distribute suctuatsdo the
Purchasers within its Purchaser Group ratably attiegrto Discount, and secondf the Servicer has set aside amounts in resyebe
Servicing Fee pursuant to clause (bjéid has not retained such amounts pursuant toec(aysto the Servicer’'s own account (payable in
arrears on each Settlement Date) in payment irofutie aggregate of the Purchasers’ Share of adcBervicing Fees so set aside, and

(ii) if such distribution occurs on a Termiitett Day or on a day when the Purchased Interestezisc100%, first Cooper Tire or an
Affiliate thereof is not the Servicer, to the Seein’'s own account in payment in full of the PurarasShare of all accrued Servicing Fees,
secondo each Purchaser Agent ratably (based on the gaigraccrued and unpaid Discount and Fees (othrrShrvicing Fees) payable
to all Purchasers at such time) (for the benefthefrelevant Purchasers within such Purchaser ¥Aggarchaser Group) in payment in full
of all accrued Discount with respect to each PortibCapital funded or maintained by the Purchagttsin such Purchaser Agent’s
Purchaser Group, thitd each Purchaser Agent ratably according to tigeeggite of the Capital of each Purchaser in eadh Burchaser
Agent’s Purchaser Group (for the benefit of thevaht Purchasers within such Purchaser Agent’'shiaser Group) in payment in full of
each Purchaser’s Capital (or, if such day is nb¢m@nination Day, the amount necessary to reduc@tinehased Interest to 100%)
(determined as if such Collections had been appiigdduce the Aggregate Capital)b@&ingunderstoodhat each Purchaser Agent shall
distribute the amounts described in the first aawbad clauses of this Section 1.4(d)dxhe Purchasers within its Purchaser Group ra!
according to Discount and Capital, respectivelyrtio, to the LC Collateral Account for the benefit bétLC Bank and the LC
Participants, the amount necessary to cash calaerthe LC Participation Amount until the amoohtash collateral held in such LC
Collateral Account equals 100% of the aggregatstantling amount of the LC Participation Amounthfifif the Aggregate Capital and
accrued Aggregate Discount with respect to eactidhoof Capital for all Purchaser Groups have begluced to zero, and the Purchasers’
Share of all accrued Servicing Fees payable t&#reicer (if
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other than Cooper Tire or an Affiliate thereof) bdeen paid in full, to each Purchaser Group natélslsed on the amounts payable to
(for the benefit of the Purchasers within such Raser Group), the Administrator and any other Indiéed Party or Affected Person in
payment in full of any other amounts owed thergtdhe Seller or Servicer hereunder and, sjtththe Servicer's own account (if the
Servicer is Cooper Tire or an Affiliate thereof)dayment in full of the aggregate of the Purchasginare of all accrued Servicing Fees.

After the Aggregate Capital, Aggregate Discourgsfpayable pursuant to each Purchaser Group Fes hat Servicing Fees with respect to
the Purchased Interest, and any other amounts lgalypithe Seller and the Servicer to each Purchasaup, the Administrator or any other
Indemnified Party or Affected Person hereunderghaaen paid in full, and (on and after a Termimabay) after an amount equal to 1009
the LC Participation Amount has been depositethénltC Collateral Account, all additional Collectsowith respect to the Purchased Interest
shall be paid to the Seller for its own account.

(e) For the purposes of this Section:1.4

() if on any day the Outstanding Balance mf ool Receivable is reduced or adjusted as 4t i@fsany defective, rejected, returned,
repossessed or foreclosed goods or services, aeaisjon, cancellation, allowance, rebate, distaurother adjustment made by the Se
or any Affiliate of the Seller, or the Serviceramny Affiliate of the Servicer, or any setoff or pige between the Seller or any Affiliate of
the Seller, or the Servicer or any Affiliate of tBervicer and an Obligor, the Seller shall be dektadave received on such day a
Collection of such Pool Receivable in the amourguwath reduction or adjustment and shall immedigialyany and all such amounts in
respect thereof to a Lock-Box Account for the bérafthe Purchasers and their assigns and forigddn pursuant to Section 1,4

(ii) if on any day any of the representationsvarranties in Sections 1y 3(a)of Exhibit Il is not true with respect to any Pool
Receivable, the Seller shall be deemed to havévezrten such day a Collection of such Pool Recdévabfull and shall immediately pay
any and all such amounts to a Lock-Box Accoun®otherwise directed by the Administrator at sirdle) for the benefit of the
Purchasers and their assigns and for applicatiosuput to this Section 1(€ollections deemed to have been received pursaatdause (i
or (ii) of this paragraph (e9re hereinafter sometimes referred to as “ DeenatidcEions”);

(i) except as otherwise required by applledbw or the relevant Contract, all Collectionsaiwed from an Obligor of any Receivable
shall be applied to the Receivables of such Obligdne order of the age of such Receivables,istawith the oldest such Receivable,
unless such Obligor designates in writing its payttier application to specific Receivables; and

(iv) if and to the extent the AdministratonyaPurchaser Agent or any Purchaser shall be redjfiir any reason to pay over to an
Obligor (or any trustee, receiver, custodian orilsinofficial in any Insolvency Proceeding) any ambreceived
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by it hereunder, such amount shall be deemed rwde been so received by such Person but rathewvtobeen retained by the Seller
accordingly, such Person shall have a claim agé#iesSeller for such amount, payable when andd@gtent that any distribution from or
on behalf of such Obligor is made in respect thiereo

() If at any time the Seller shall wish tausa the reduction of Aggregate Capital (but natcmmence the liquidation, or reduction to z
of the entire Aggregate Capital) the Seller maydas follows:

(i) the Seller shall give the Administratoacl Purchaser Agent and the Servicer written naticlee form of Annex Keach, a “
Paydown Notice) (A) at least two Business Days prior to the daitsuch reduction for any reduction of the Aggtedgaapital less than or
equal to $25,000,000 (or such greater amount &eddo by the Administrator and the Majority PusdtaAgents) and (B) at least five
Business Days prior to the date of such reductiorafy reduction of the Aggregate Capital gredtant$25,000,000, and each such
Paydown Notice shall include, among other things,amount of such proposed reduction and the pegpdate on which such reduction
will commence;

(i) on the proposed date of commencementiofiseduction and on each day thereafter, the &arshall cause Collections not to be
reinvested until the amount thereof not so reiregtshall equal the desired amount of reduction; and

(i) the Servicer shall hold such Collectiangrust for the benefit of each Purchaser ratalglyording to its Capital, for payment to e
such Purchaser (or its related Purchaser Agenhébenefit of such Purchaser) on the next Settiéate (or such other date as agreed to
by the Administrator) with respect to any Portiai<apital maintained by such Purchaser immedidt#lgwing the related current Yield
Period, and the Aggregate Capital (together with@apital of any related Purchaser) shall be deeetheced in the amount to be paid to
such Purchaser (or its related Purchaser Agenh&benefit of such Purchaser) only when in fawlfy so paid,;

provided, that:

(A) the amount of any such reduction shalhbeless than $100,000 for each Purchaser Grouglaltibe an integral multiple of
$100,000, and the entire Aggregate Capital afte@ngieffect to such reduction shall be not lest$20,000,000; and

(B) with respect to any Portion of Capitak tBeller shall choose a reduction amount, andadteaf commencement thereof, so that to
the extent practicable such reduction shall commemei conclude in the same Yield Period.

Section 1.5 FeesThe Seller shall pay to each Purchaser Agernthfobenefit of the Purchasers and Liquidity Prordde the related
Purchaser Group in accordance with the provisieh$osth in Section 1.4(d)ertain fees in the amounts and on the dates gbtifoone or
more fee letter agreements, dated the Closing (@at#ated the date any such Purchaser and memiisirefated Purchaser Group become a
party hereto pursuant to an Assumption Agreementaasfer Supplement or otherwise), among the 8eryvthe Seller, and the
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applicable Purchaser Agent, respectively (as ank fee letter agreement may be amended, restafeolesnented or otherwise modified
from time to time, each, a “ Purchaser Group Feteet® and each of the Purchaser Group Fee Lettersbeagferred to collectively as, the “
Fee Letters).

Section 1.6 Payments and Computations, Etc

(a) All amounts to be paid or deposited bySkeder or the Servicer hereunder shall be madeowttreduction for offset or counterclaim
and shall be paid or deposited no later than 2:60 (New York City Time) on the day when due in saday funds to the account for each
Purchaser maintained by the applicable Purchasent¥gr such other account as may be designatedtfnoe to time by such Purchaser
Agent to the Seller and the Servicer). All amoustived after 2:00 p.m. (New York City Time) wik deemed to have been received on the
next Business Day.

(b) The Seller or the Servicer, as the casgeashall, to the extent permitted by law, pagr@st on any amount not paid or deposited by
the Seller or the Servicer, as the case may be whe hereunder, at an interest rate equal to pé&%annum above the Base Rate, payab
demand.

(c) All computations of interest under clagiseand all computations of Discount, Fees and otheyuans hereunder shall be made on the
basis of a year of 360 (or 365 or 366, as appl&ahith respect to Discount or other amounts catedl by reference to the Base Rate) days
for the actual number of days elapsed. Whenevepaggnent or deposit to be made hereunder shallibed a day other than a Business
Day, such payment or deposit shall be made ondkeBusiness Day and such extension of time sleaithtluded in the computation of such
payment or deposit.

Section 1.7 Increased Cosftg) If, after the date hereof, the Administraemmy Purchaser, Purchaser Agent, Liquidity ProvatdProgram
Support Provider or any of their respective Affidia (each an “ Affected Perstyndetermines that the existence of or compliand@:wi) any
law, rule or regulation (including any applicabdevl rule or regulation regarding capital adequaecygny change therein or in the
interpretation or application thereof, or (ii) amguest, guideline or directive from Financial Aenting Standards Board (* FASB, or any
central bank or other Governmental Authority (wkeetbr not having the force of law) affects or woaféect the amount of capital required or
expected to be maintained by such Affected Peimot such Affected Person determines that the anafusich capital is increased by or
based upon the existence of any commitment to rpakehases of (or otherwise to maintain the investritg Pool Receivables or issue any
Letter of Credit or any related liquidity facilitgredit enhancement facility and other commitmeithie same type, then, upon demand by
such Affected Person (with a copy to the Administra the Seller shall promptly pay such Affecteztddn, from time to time as specified by
such Affected Person, additional amounts sufficierdompensate such Affected Person in the ligisuch circumstances, to the extent that
such Affected Person determines such increasepitatto be allocable to the existence of any athscommitments. For the avoidance of
doubt, if, after the date hereof, the issuanceABE Interpretation No. 46, or any other changedooainting standards or the issuance of any
other pronouncement, release or interpretatiorsesar requires the consolidation of all or a porti
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of the assets and liabilities of any Conduit Pusenar the Seller with the assets and liabilitiesuzh Affected Person, such event shall
constitute a circumstance on which such Personbaag a claim for reimbursement under this Sectién 1

(b) If, after the date hereof, due to eitl{grthe introduction of or any change in or in ith&erpretation of any law or regulation or
(if) compliance with any guideline or request framy central bank or other Governmental Authorithéiher or not having the force of law),
there shall be any increase in the cost to anycidfE Person of agreeing to purchase or purchasingaintaining the ownership of, the
Purchased Interest (or its portion thereof) in eespf which Discount is computed by referencenEuro-Rate, then, upon demand by such
Affected Person, the Seller shall promptly payuohsAffected Person, from time to time as specibigduch Affected Person, additional
amounts sufficient to compensate such Affectedd®efar such increased costs.

Section 1.8 Requirements of LaW, after the date hereof, any Affected Persaeiarines that the existence of or compliance withany
law or regulation or any change therein or in titerpretation or application thereof, or (y) anguest, guideline or directive from any central
bank or other Governmental Authority (whether or Imaving the force of law):

(a) does or shall subject such Affected Pete@my tax of any kind whatsoever with respedhts Agreement, any increase in the
Purchased Interest (or its portion thereof) ohimamount of Capital relating thereto, or doeshatishange the basis of taxation of payments
to such Affected Person on account of Collecti@iscount or any other amounts payable hereunder, or

(b) does or shall impose, modify or hold apglile any reserve, special deposit, compulsory dvaimilar requirement against assets held
by, or deposits or other liabilities in or for thecount of, purchases, advances or loans by, er othdit extended by, or any other acquisition
of funds by, any office of such Affected Persort #r@ not otherwise included in the determinatibthe Euro-Rate hereunder,

and the result of any of the foregoing is: (A)orease the cost to such Affected Person of agyeeipurchase or purchasing or maintaining
the ownership of undivided percentage ownershigrasts with regard to, or issuing any Letter ofd@ri respect of, the Purchased Interest
(or interests therein) or any Portion of Capital(B) to reduce any amount receivable hereundee(ladr directly or indirectly), then, in any
such case, upon demand by such Affected PersoBelier shall promptly pay to such Affected Peradditional amounts necessary to
compensate such Affected Person for such additmostlor reduced amount receivable. All such anwshall be payable as incurred.

Section 1.9 Funding Losseghe Seller shall compensate each Affected Pergmm written request by such Person for all lossgsense
and liabilities (including any interest paid by bukffected Person to lenders of funds borrowedtiby fund or maintain any Portion of
Capital hereunder at an interest rate determinag@figyence to the Euro-Rate and any loss sustéipedch Person in connection with the re-
employment of such funds), which such Affected Bemmay sustain with respect to funding or maintagréuch Portion of Capital at the
Euro-Rate if, for any reason, at the applicableiest|by the Seller to fund or maintain such
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Portion of Capital at an interest rate determingdderence to the Euro-Rate does not occur oneasgeecified therefor.
Section 1.10 TaxesThe Seller agrees that:

Any and all payments by the Seller under iuseement and any other Transaction Document beathade free and clear of and
without deduction for any and all current or futte®es, stamp or other taxes, levies, imposts, d&hs, charges or withholdings, and all
liabilities with respect thereto (all such taxesjiés, imposts, deductions, charges, withholdimgkliabilities being hereinafter referred to
as “ Taxes). If the Seller shall be required by law to detlany Taxes from or in respect of any sum payabteimder to any Purchaser,
any Liquidity Provider, Program Support Provideitloe Administrator, then the sum payable shallioegased by the amount necessary to
yield to such Person (after payment of all Taxesamount equal to the sum it would have receivetinasuch deductions been made.

Whenever any Taxes are payable by the Sekgoromptly as possible thereafter, the Selled skal to the Administrator for its own
account or for the account of any Purchaser orLaayidity Provider or other Program Support Provides the case may be, a certified
copy of an original official receipt showing paymdmereof or such other evidence of such paymemniasbe available to the Seller and
acceptable to the taxing authorities having jud8din over such Person. If the Seller fails to pay Taxes when due to the appropriate
taxing authority or fails to remit to the Adminiator the required receipts or other required docuarg evidence, the Seller shall
indemnify the Administrator and/or any other AffedtPerson, as applicable, for any incremental fartesest or penalties that may
become payable by such party as a result of anty failcre.

Section 1.11 Inability to Determine EuRate. (a) If the Administrator (or any Purchaser Ageatgjermines before the first day of any
Yield Period (which determination shall be finabatonclusive) that, by reason of circumstancesctffg the interbank eurodollar market
generally (i) deposits in dollars (in the relevantounts for such Yield Period) are not being offdrebanks in the interbank eurodollar
market for such Yield Period, (ii) adequate meamsiat exist for ascertaining the Euro-Rate for s¥igid Period or (iii) the Euro-Rate does
not accurately reflect the cost to any Purchasedéermined by the related Purchaser or the aiidPurchaser Agent) of maintaining any
Portion of Capital during such Yield Period, thee Administrator shall give notice thereof to trel&. Thereafter, until the Administrator
such Purchaser Agent notifies the Seller that tleeimstances giving rise to such suspension nodoagist, (a) no Portion of Capital shall be
funded at the Yield Rate determined by referendbédEuro-Rate and (b) the Discount for any outlitejPortions of Capital then funded at
the Yield Rate determined by reference to the HRate shall, on the last day of the then currentdYReriod, be converted to the Yield Rate
determined by reference to the Base Rate.

(b) If, on or before the first day of any dPeriod, the Administrator shall have been natifiy any Affected Person that such Affected
Person has determined (which determination shdihbéand conclusive) that any enactment, promiidgeor adoption of or
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any change in any applicable law, rule or regutatar any change in the interpretation or admiatgin thereof by a governmental authority,
central bank or comparable agency charged witlintieepretation or administration thereof, or coraplkie by such Affected Person with any
guideline, request or directive (whether or notihgthe force of law) of any such authority, cehb@nk or comparable agency shall make it
unlawful or impossible for such Affected Persoriuind or maintain any Portion of Capital at the Wi®ate and based upon the ERate, th:
Administrator shall notify the Seller thereof. Upateipt of such notice, until the Administratotifies the Seller that the circumstances
giving rise to such determination no longer apfdy,no Portion of Capital shall be funded at theliRate determined by reference to the
Euro-Rate and (b) the Discount for any outstanéfingions of Capital then funded at the Yield Ratednined by reference to the Euro-Rate
shall be converted to the Yield Rate determinedefgrence to the Base Rate either (i) on the lagtad the then current Yield Period if such
Affected Person may lawfully continue to maintaircls Portion of Capital at the Yield Rate determibgdeference to the Euro-Rate to such
day, or (ii) immediately, if such Affected Persomaymot lawfully continue to maintain such PortidrGapital at the Yield Rate determined
reference to the Euro-Rate to such day.

Section 1.12 Letters of Credit.

On the terms and subject to the conditionedfethe LC Bank shall issue or cause the issuahtetters of Credit on behalf of Seller (a
if applicable, on behalf of, or for the accountariy Originator in favor of such beneficiaries astsOriginator may elect); provided, howe!
that the LC Bank will not be required to issue auge to be issued any Letters of Credit to thene¢xitet after giving effect thereto the
issuance of such Letters of Credit would then cdajthe sum of (i) the Aggregate Capital plustfig@ LC Participation Amount to exceed
Purchase Limit or (b) the LC Participation Amoumetxceed the aggregate of the Commitments of thB&tk and the LC Participants. All
amounts drawn upon Letters of Credit shall accrisedunt. Letters of Credit that have not been drapon shall not accrue Discount.

Section 1.13 Issuance of Letters of Credit.

(a) The Seller may request the LC Bank, upam(R) Business Days’ prior written notice subndtten or before 11:00 a.m., Pennsylvania
time, to issue a Letter of Credit by deliveringhe Administrator, the LC Bank’s form of Letter Gfedit Application (the “Letter of Credit
Application”), substantially in the form of Annexdttached hereto completed to the satisfactiohe@®dministrator and the LC Bank; and,
such other certificates, documents and other paretsnformation as the Administrator may reasonaidjuest. The Seller also has the right
to give instructions and make agreements with r@dpeany Letter of Credit Application and the disjtion of documents, and to agree with
the Administrator upon any amendment, extensiaroewal of any Letter of Credit.

(b) Each Letter of Credit shall, among ottrengs, (i) provide for the payment of sight draftsother written demands for payment when
presented for honor thereunder in accordance wihdrms thereof and when accompanied by the datsrdescribed therein, (ii) have an
expiry date not later than twelve (12) months adtesh Letter of Credit’'s date of issuance and giigvide that amounts drawn with respect to
such Letter of Credit may not be redrawn. Eachdreaif Credit shall be subject either to the Unifd@mstoms and Practice for
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Documentary Credits (1993 Revision), Internatiddabhmber of Commerce Publication No. 500 or Intéonal Chamber of Commerce
Publication No. 600, based on which publicatiomisffect at the time that such Letter of Credissued, and any amendments or revisions
thereof adhered to by the LC Bank (“UCP Rules™)h& International Standby Practices (ISP98-Intéonat Chamber of Commerce
Publication Number 590), and any amendments osi@w thereof adhered to by the LC Bank (the “ISRORs”), as determined by the LC
Bank.

(c) The Administrator shall promptly notifyethh C Bank , at its address for notices hereundeteach LC Participant of the request by the
Seller for a Letter of Credit hereunder, and shalvide the LC Bank with the Letter of Credit Apgation delivered to the Administrator by
the Seller pursuant to paragraph (a), above, bgltse of business on the day received or if reszkdn a day that is not a Business Day or on
any Business Day after 11:00 a.m. Pennsylvaniadmsuch day, on the next Business Day.

Section 1.14 Requirements For Issuance ottstif Credit.

The Seller shall authorize and direct the LahBto name the Seller or any Originator as theplsant” or “Account Party” of each Letter
of Credit.

Section 1.15 Disbursements, Reimbursement.

(a) Immediately upon the issuance of eachek@it Credit, each LC Participant shall be deenoeand hereby irrevocably and
unconditionally agrees to, purchase from the LCIBaparticipation in such Letter of Credit and edcéwing thereunder in an amount equal
to such LC Participant’s Pro Rata Share of the &aneunt of such Letter of Credit and the amoursuzh drawing, respectively.

(b) In the event of any request for a drawingder a Letter of Credit by the beneficiary or sf@nee thereof, the LC Bank will promptly
notify the Administrator and the Seller of suchuest. Provided that it shall have received sucitepthe Seller shall reimburse (such
obligation to reimburse the LC Bank shall sometiineseferred to as a “Reimbursement Obligationg)ltie Bank prior to 12:00 p.m.,
Pennsylvania time on each date that an amounidshyahe LC Bank under any Letter of Credit (eaokh date, a “Drawing Date”) in an
amount equal to the amount so paid by the LC Binthe event the Seller fails to reimburse the LahBfor the full amount of any drawing
under any Letter of Credit by 12:00 p.m., Pennsyiwdime, on the Drawing Date, the LC Bank will pratly notify each LC Participant
thereof, and the Seller shall be deemed to haweestgd that a Funded Purchase be made by the Bersliathe Purchaser Group for the LC
Bank and the LC Participants to be disbursed oiDtlagving Date under such Letter of Credit in acemak with Section 1.1(b). Any notice
given by the LC Bank pursuant to this Section mayial if immediately confirmed in writing; providehat the lack of such an immediate
confirmation shall not affect the conclusivenessbiading effect of such notice.

(c) Each LC Participant shall upon any noficesuant to subclause (b) above make availableeta € Bank an amount in immediately
available funds equal to its Pro Rata Share oftheunt of the drawing. If any LC Participant soified fails to make available to the LC
Bank the amount of such LC Participant’s Pro Rdttar§ of such amount by no later than 2:00 p.m.n&dwnania time on the Drawing Date,
then interest shall accrue on such LC Participant’s
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obligation to make such payment, from the DrawiregeDto the date on which such LC Participant makef payment (i) at a rate per annum
equal to the Federal Funds Rate during the firsietlllays following the Drawing Date and (ii) atgerper annum equal to the rate applicable
to Capital on and after the fourth day following thrawing Date. The LC Bank will promptly give ra#tiof the occurrence of the Drawing
Date, but failure of the LC Bank to give any sudhtice on the Drawing Date or in sufficient timeeioable any LC Participant to effect such
payment on such date shall not relieve such LAd#zant from its obligation under this subclausg frovided that such LC Participant shall
not be obligated to pay interest as provided irckuses (i) and (ii) above until and commencingrfithhe date of receipt of notice from the
Bank or the Administrator of a drawing. Each LCtR#grant's Commitment shall continue until the l&éstoccur of any of the following

events: (A) the LC Bank ceases to be obligatedsod or cause to be issued Letters of Credit hdezu(B) no Letter of Credit issued
hereunder remains outstanding and uncancelled)al(@ersons (other than the Seller) have bedy feimbursed for all payments made
under or relating to Letters of Credit.

Section 1.16 Repayment of Participation Adessnc

(a) Upon (and only upon) receipt by the LC Béor its account of immediately available fundsrir or for the account of the Seller in
reimbursement of any payment made by the LC Banleua Letter of Credit with respect to which any P&rticipant has made a
participation advance to the LC Bank, the LC Bamktfie Administrator on its behalf) will pay to éalcC Participant, ratably (based on the
outstanding drawn amounts funded by each such kticipant in respect of such Letter of Credit)tlme same funds as those received by the
LC Bank; itbeingunderstood that the LC Bank shall retain a ratable amoursush funds that were not the subject of any paymemrespect
of such Letter of Credit by any LC Participant.

(b) If the LC Bank is required at any timeréturn to the Seller, or to a trustee, receivguitiator, custodian, or any official in any
insolvency proceeding, any portion of the paymemsie by the Seller to the LC Bank pursuant toAlgieement in reimbursement of a
payment made under the Letter of Credit or inteoe$te thereon, each LC Participant shall, on dehwd the LC Bank, forthwith return to
the LC Bank the amount of its Pro Rata Share ofaangunts so returned by the LC Bank plus interesteaFederal Funds Rate, from the
the payment was first made to such LC Participarautgh, but not including, the date the paymengtisrned by such LC Participant.

Section 1.17 Documentation.

Each of the Seller and LC Bank agrees to bmtydy (i) the terms of the Letter of Credit Appliion, (ii) by the LC Bank’s interpretations
of any Letter of Credit issued for the Seller) (@l the LC Bank’s written regulations and custoyrnaractices relating to letters of credit,
though the LC Bank’s interpretation of such regala and practices may be different from the Sedlewn and (iv) as applicable, UCP Rt
and ISP98 Rules. In the event of a conflict betwiben_etter of Credit Application and this Agreerhehis Agreement shall govern. It is
understood and agreed that, except in the casms$ gegligence or willful misconduct by the LC Rathe LC Bank shall not be liable for
any error, negligence and/or mistakes, whethenagsion or commission, in following the Seller'siructions or those contained in the
Letters of Credit or any modifications, amendmemtsupplements thereto.
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Section 1.18 Determination to Honor Drawing)BRest.

(a) In determining whether to honor any re¢fmsdrawing under any Letter of Credit by the éciary thereof, the LC Bank shall be
responsible only to determine that the documendscentificates required to be delivered under dustter of Credit have been delivered and
that they comply on their face with the requirensasftsuch Letter of Credit and that any other drgwiondition appearing on the face of <
Letter of Credit has been satisfied in the manoeyet forth.

Section 1.19 Nature of Participation and Reirsbment Obligations.

Each LC Participant’s obligation in accordamdth this Agreement to make participation advarees result of a drawing under a Letter
of Credit, and the obligations of the Seller tankurse the LC Bank upon a draw under a Letter eflifrshall be absolute, unconditional and
irrevocable, and shall be performed strictly in@dance with the terms of this Article | underaitcumstances, including the following
circumstances:

(a) any set-off, counterclaim, recoupmentedsé or other right which such LC Participant mayehagainst the LC Bank, the
Administrator, the Purchasers, the Purchaser AgdmsSeller or any other Person for any reasoriseeaer;

(b) the failure of the Seller or any otherd®erto comply with the conditions set forth in tAigreement for the making of a purchase,
reinvestments, requests for Letters of Credit bentise, it being acknowledged that such conditemesnot required for the making of
participation advances hereunder;

(c) any lack of validity or enforceability ahy Letter of Credit or any seff, counterclaim, recoupment, defense or othdrtnghich Selle
or any Originator on behalf of which a Letter oe@it has been issued may have against the LC Baalddministrator, any Purchaser, or
any other Person for any reason whatsoever;

(d) any claim of breach of warranty that mightmade by the Seller, the LC Bank or any LC Bigdit against the beneficiary of a Letter
of Credit, or the existence of any claim, set-défense or other right which the Seller, the LCIBanany LC Participant may have at any
time against a beneficiary, any successor bengficiaany transferee of any Letter of Credit or pineceeds thereof (or any Persons for wi
any such transferee may be acting), the LC Bank|&hParticipant, the Purchasers or Purchaser Aganany other Person, whether in
connection with this Agreement, the transactiong@wmplated herein or any unrelated transactioduiicg any underlying transaction
between the Seller or any Subsidiaries of the Geflany Affiliates of the Seller and the benefigifor which any Letter of Credit was
procured);

(e) the lack of power or authority of any sgof, or lack of validity, sufficiency, accura@nforceability or genuineness of, any draft,
demand, instrument, certificate or other documeesgnted under any Letter of Credit, or any suelft,diemand, instrument, certificate or
other document proving to be forged, fraudulentalid, defective or insufficient in any respecthet than any defect or insufficiency
appearing on the face of such document) or any
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statement therein being untrue or inaccurate inrasgect, even if the Administrator or the LC Bduals been notified thereof;

() payment by the LC Bank under any LetteCoédit against presentation of a demand, dradedificate or other document which does
not comply with the terms of such Letter of Cremthier than as a result of the gross negligenceltfubmisconduct of the LC Bank;

(9) the solvency of, or any acts or omissioysany beneficiary of any Letter of Credit, or astiier Person having a role in any transaction
or obligation relating to a Letter of Credit, oethxistence, nature, quality, quantity, conditiadpe or other characteristic of any property or
services relating to a Letter of Credit;

(h) any failure by the LC Bank or any of thé Bank’s Affiliates to issue any Letter of Credit in th@rh requested by the Seller, unless
LC Bank has received written notice from the Sedfesuch failure within three Business Days after itC Bank shall have furnished the
Seller a copy of such Letter of Credit and sucbres material and no drawing has been made thgrgonto receipt of such notice;

(i) any Material Adverse Effect on the Selkeny Originator or any Affiliates thereof;

() any breach of this Agreement or any Tratisa Document by any party thereto;

(k) the occurrence or continuance of an Insaty Proceeding with respect to the Seller, angi@ator or any Affiliate thereof;
() the fact that a Termination Event or amttiured Termination Event shall have occurred anddmtinuing;

(m) the fact that this Agreement or the oliligss of Seller or Servicer hereunder shall haventterminated; and

(n) any other circumstance or happening wiestsq whether or not similar to any of the foregpin

Section 1.20 Indemnity.

In addition to other amounts payable hereurttierSeller hereby agrees to protect, indemndy, gnd save harmless the Administrator,
LC Bank, each LC Participant and any of the LC Bar¥filiates that have issued a Letter of Creddrh and against any and all claims,
demands, liabilities, damages, taxes, penaltiésrdnt, judgments, losses, costs, charges and sagpéincluding Attorney Costs) which the
Administrator, the LC Bank, any LC Participant oryaf their respective Affiliates may incur or he&bgect to as a consequence, direct or
indirect, of the issuance of any Letter of Crediher than as a result of (a) the gross negligeneéllful misconduct of the party to be
indemnified as determined by a final judgment obart of competent jurisdiction or (b) the wrongéiishonor by the LC Bank of a proper
demand for payment made under any Letter of Cregdept if such dishonor resulted
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from any act or omission, whether rightful or wréulgof any present or future de jure or de factov&nmental Authority (all such acts or
omissions herein called “Governmental Acts”).

Section 1.21 Liability for Acts and Omissions.

As between the Seller, on the one hand, amdtministrator, the LC Bank, the LC Participarit® Purchasers and the Purchaser Agents,
on the other, the Seller assumes all risks of th& @nd omissions of, or misuse of any Letter @&drby, the respective beneficiaries of such
Letter of Credit. In furtherance and not in limitet of the respective foregoing, none of the Adsiiritor, the LC Bank, the LC Participants,
the Purchasers or the Purchaser Agents shall pensible for: (i) the form, validity, sufficiencaccuracy, genuineness or legal effect of any
document submitted by any party in connection withapplication for an issuance of any such LetteCredit, even if it should in fact prove
to be in any or all respects invalid, insufficieimaccurate, fraudulent or forged; (ii) the valddr sufficiency of any instrument transferring or
assigning or purporting to transfer or assign arghd etter of Credit or the rights or benefits therder or proceeds thereof, in whole or in
part, which may prove to be invalid or ineffectiee any reason; (jii) the failure of the benefigiaf any such Letter of Credit, or any other
party to which such Letter of Credit may be trangf@d, to comply fully with any conditions requiredorder to draw upon such Letter of
Credit or any other claim of the Seller against bageficiary of such Letter of Credit, or any sti@nsferee, or any dispute between or an
the Seller and any beneficiary of any Letter ofdiirer any such transferee; (iv) errors, omissiamgrruptions or delays in transmission or
delivery of any messages, by mail, cable, telegregdbx or otherwise, whether or not they be iheip (v) errors in interpretation of technical
terms; (vi) any loss or delay in the transmissiontherwise of any document required in order t&ena drawing under any such Letter of
Credit or of the proceeds thereof; (vii) the midaggtion by the beneficiary of any such Letter a&dit of the proceeds of any drawing under
such Letter of Credit; or (viii) any consequencesiag from causes beyond the control of the Adstiaitor, the LC Bank, the LC
Participants, the Purchasers and the Purchasert&ygeduding any Governmental Acts, and none efahove shall affect or impair, or
prevent the vesting of, any of the LC Bank’s rightgowers hereunder. Nothing in the precedingeserd shall relieve the LC Bank from
liability for its gross negligence or willful misaduct, as determined by a final non-appealablemetg of a court of competent jurisdiction,
in connection with actions or omissions descrilveslich clauses (i) through (viii) of such senteme@o event shall the Administrator, the
Bank, the LC Participants, the Purchasers or thieHaser Agents or their respective Affiliates, lable to the Seller or any other Person for
any indirect, consequential, incidental, punitiegemplary or special damages or expenses (includithgut limitation Attorneys’ Costs), or
for any damages resulting from any change in ttheevaf any property relating to a Letter of Credit.

Without limiting the generality of the foregaj, the Administrator, the LC Bank, the LC Partanifs, the Purchasers and the Purchaser
Agents and each of its Affiliates (i) may rely amyawritten communication believed in good faithdch Person to have been authorized or
given by or on behalf of the applicant for a Lett€Credit; (i) may honor any presentation if th@cuments presented appear on their face to
comply with the terms and conditions of the releéuagtter of Credit; (iii) may honor a previouslystionored presentation under a Letter of
Credit, whether such dishonor was pursuant to & coder, to settle or compromise any claim of vgfuh dishonor, or otherwise, and shall
entitled to reimbursement to the same extent sisdf presentation had initially been honored, togretvith any interest paid by the LC Bank
or
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its Affiliates; (iv) may honor any drawing thatpsyable upon presentation of a statement advisggtration or payment, upon receipt of
such statement (even if such statement indicatdsattraft or other document is being deliveredsately), and shall not be liable for any
failure of any such draft or other document tovayrior to conform in any way with the relevant eetf Credit; (v) may pay any paying or
negotiating bank claiming that it rightfully hondrender the laws or practices of the place whect sank is located; and (vi) may settle or
adjust any claim or demand made on the Administréte LC Bank, the LC Participants, the Purchasethe Purchaser Agents or their
respective Affiliates, in any way related to angerissued at the applicant’s request to an aiferar letter of guarantee or of indemnity
issued to a carrier or any similar document (eactCader”) and may honor any drawing in connectigth any Letter of Credit that is the
subject of such Order, notwithstanding that anytsliar other documents presented in connection suitth Letter of Credit fail to conform in
any way with such Letter of Credit.

In furtherance and extension and not in littotaof the specific provisions set forth abovey action taken or omitted by the LC Bank
under or in connection with any Letter of Cred#uied by it or any documents and certificates dedivéhereunder, if taken or omitted in g¢
faith and without gross negligence or willful miscluct, as determined by a final non-appealablemetyg of a court of competent
jurisdiction, shall not put the LC Bank under apgulting liability to the Seller, any LC Particigaor any other Perso

Section 1.22 Extension of Termination Dak@r each of the first three years after the Qip®ate, the Seller may request the extension of
the Facility Termination Date for an additionalgébrhundred and sixty-four (364) days from the Kgcllermination Date then in effect by
providing written notice to the Administrator anaich Purchaser Agent; providedch request is made not more than 120 days priantd
not less than 90 days prior to, the then curreniliBaTermination Date. In the event that the Fhasers are all agreeable to such extension,
the Administrator shall so notify the Seller in tirg (it being understoothat the Purchasers may accept or decline suduasein their sol
discretion and on such terms as they may electlesstthan 30 days prior to the then current Rgcilermination Date and the Seller, the
Servicer, the Administrator, the Purchaser Agentbstae Purchasers shall enter into such documeritseaPurchasers may deem necessary o
appropriate to reflect such extension, and allowable costs and expenses incurred by the PurshdserAdministrator and the Purchaser
Agents in connection therewith (including reasoraftorneys’ Costs) shall be paid by the Sellethimevent any Purchaser declines the
request for such extension, such Purchaser (aphkcable Purchaser Agent on its behalf) shaliatify the Administrator and the
Administrator shall so notify the Seller of suchatenination; provided however, that the failure of the Administrator to notityet Seller of
the determination to decline such extension shalbffect the understanding and agreement thaappécable Purchasers shall be deemed to
have refused to grant the requested extensioreievhnt the Administrator fails to affirmativelytifp the Seller, in writing, of their
agreement to accept the requested extension.

ARTICLE Il

REPRESENTATIONS AND WARRANTIES; COVENANTS;
TERMINATION EVENTS
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Section 2.1 Representations and Warrantiegeants Each of the Seller and the Servicer hereby mtiesepresentations and
warranties, and hereby agrees to perform and obskevcovenants, applicable to it set forth in Bitkilll and IV, respectively.

Section 2.2 Termination Eventl any of the Termination Events set forth in EbhV shall occur, the Administrator may (with the
consent of the Majority Purchaser Agents) or sfalthe direction of the Majority Purchaser Agenks) notice to the Seller, declare the
Facility Termination Date to have occurred (in whiase the Facility Termination Date shall be dektoéhave occurred); providedhat
automatically upon the occurrence of any eventhut any requirement for the passage of time ogiviag of notice) described iparagrap
(f) of Exhibit V , the Facility Termination Date shall occur. Upaty auch declaration, occurrence or deemed occlerefithe Facility
Termination Date, the Administrator, each Purcha@ggnt and each Purchaser shall have, in additiadhe rights and remedies that they may
have under this Agreement, all other rights andedies provided after default under the UCC and uotter applicable law, which rights
and remedies shall be cumulative.

ARTICLE Il
INDEMNIFICATION

Section 3.1 Indemnities by the Sell&Yithout limiting any other rights any such Persoay have hereunder or under applicable law, the
Seller hereby indemnifies and holds harmless, oaf@n-tax basis, the Administrator, each PurchAggent, each Liquidity Provider, each
Program Support Provider and each Purchaser aindalspective officers, directors, agents and eygss (each an_“ Indemnified Pat)y
from and against any and all damages, losses, gldiabilities, penalties, Taxes, costs and expefiseluding reasonable attorneys’ fees and
court costs) (all of the foregoing collectivelyethindemnified Amount$) at any time imposed on or incurred by any Indérad Party
arising out of or otherwise relating to any TrarigacDocument, the transactions contemplated thyeoelhe acquisition of any portion of the
Purchased Interest, or any action taken or omiitedny of the Indemnified Parties (including anji@ctaken by the Administrator as
attorney-in-fact for the Seller or any Originat@réunder or under any other Transaction Documetigther arising by reason of the acts to
be performed by the Seller hereunder or otherveiseluding only Indemnified Amounts to the extentddinal judgment of a court of
competent jurisdiction holds that such Indemniffedounts resulted from gross negligence or willfusoonduct of the Indemnified Party
seeking indemnification, (b) due to the credit ridkhe Obligor and for which reimbursement woudshstitute recourse to any Originator, the
Seller or the Servicer for uncollectible Receivahbe (c) such Indemnified Amounts include Taxesasgd or based on, or measured by, the
gross or net income or receipts of such Indemnifiatty by the jurisdiction under the laws of whatkch Indemnified Party is organized (or
any political subdivision thereof); providethowever, that nothing contained in this sentence shall It liability of the Seller or the
Servicer or limit the recourse of any Indemnifieattly to the Seller or the Servicer for any amowtlerwise specifically provided to be paid
by the Seller or the Servicer hereunder. Withautting the foregoing indemnification, but subjectthe limitations set forth in clauses (a)
(b) and_(c)of the previous sentence, the Seller shall indeyreaich Indemnified Party for Amounts (includingdes in respect of uncollectit
Receivables,
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regardless, for purposes of these specific mattdrether reimbursement therefor would constitut®uese to the Seller or the Servicer)
relating to or resulting from:

(i) any representation or warranty made byShber (or any employee or agent of the Selledeuror in connection with this
Agreement, any Information Package or any otharmétion or report delivered by or on behalf of 8edler pursuant hereto, which shall
have been false or incorrect in any respect whetrenoa deemed made;

(ii) the failure by the Seller to comply wigimy applicable law, rule or regulation relatedng &eceivable, or the nonconformity of any
Receivable with any such applicable law, rule gutation;

(iii) the failure of the Seller to vest andimtain vested in the Administrator, for the benefithe Purchasers, a perfected ownership or
security interest in the Purchased Interest angtbperty conveyed hereunder, free and clear offatvwerse Claim;

(iv) any commingling of funds to which the Adhmistrator, any Purchaser Agent or any Purchasentisled hereunder with any other
funds;

(v) any failure of a Lock-Box Bank to complytivthe terms of the applicable Lock-Box Agreement;

(vi) any dispute, claim, offset or defensénéatthan discharge in bankruptcy of the Obligorjhaf Obligor to the payment of any
Receivable, or any other claim resulting from thke or lease of goods or the rendering of servieleded to such Receivable or the
furnishing or failure to furnish any such goodservices or other similar claim or defense notiagi$rom the financial inability of any
Obligor to pay undisputed indebtedness;

(vii) any failure of the Seller, to perforns iluties or obligations in accordance with the jsions of this Agreement or any other
Transaction Document to which it is a party;

(viii) any action taken by the Administratar attorney-in-fact for the Seller or any Originapoirsuant to this Agreement or any other
Transaction Document;

(ix) the use of proceeds of purchase or retment or the issuance of any Letter of Credit elnaltf of Seller (and, if applicable, on
behalf of, or for the account of, any Originatan);

(x) any environmental liability claim, prodsdtability claim or personal injury or propertyrdage suit or other similar or related claim
or action of whatever sort, arising out of or imnection with any Receivable or any other suitinclar action of whatever sort relating to
any of the Transaction Documents.

Section 3.2 Indemnities by the Servic@/ithout limiting any other rights that any Indeified Party may have hereunder or under
applicable law, the Servicer hereby agrees to
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indemnify each Indemnified Party from and agaimst and all Indemnified Amounts arising out of osutiing from (whether directly or
indirectly): (a) the failure of any information damed in any Information Package to be true armdect, or the failure of any other

information provided to such Indemnified Party byon behalf of, the Servicer to be true and cari®g the failure of any representation,
warranty or statement made or deemed made by tivec&e(or any of its officers) under or in conrieatwith this Agreement or any other
Transaction Document to which it is a party to hagen true and correct as of the date made or dkerade in all respects when made,

(c) the failure by the Servicer to comply with aapplicable law, rule or regulation with respechtty Pool Receivable or the related Contract,
(d) any dispute, claim, offset or defense of thdigai to the payment of any Receivable in, or putipg to be in, the Receivables Pool
resulting from or related to the collection aciegt with respect to such Receivable or (e) anuffaibf the Servicer to perform its duties or
obligations in accordance with the provisions heme@ny other Transaction Document to which & igarty.

ARTICLE IV
ADMINISTRATION AND COLLECTIONS

Section 4.1 Appointment of the Servicer

(a) The servicing, administering and collectad the Pool Receivables shall be conducted by#reon so designated from time to time as
the Servicer in accordance with this Section.4Jhtil the Administrator gives notice to Cooperel{in accordance with this Section 4 4f
the designation of a new Servicer, Cooper Tireeigby designated as, and hereby agrees to peffierauties and obligations of, the Servicer
pursuant to the terms hereof. Upon the occurrehaeT@rmination Event, the Administrator may (witle consent of the Majority Purchaser
Agents) or shall (at the direction of the MajorfRyrchaser Agents) designate as Servicer any P@raxinding itself) to succeed Cooper Tire
or any successor Servicer, on the condition in eask that any such Person so designated shadl tegperform the duties and obligations of
the Servicer pursuant to the terms hereof.

(b) Upon the designation of a successor Sends set forth in clause (afooper Tire agrees that it will terminate itsidties as Servicer
hereunder in a manner that the Administrator datesswill facilitate the transition of the perfornee of such activities to the new Servicer,
and Cooper Tire shall cooperate with and assidt aew Servicer. Such cooperation shall include ste and transfer of related records
(including all Contracts) and use by the new Senvaf all licenses, hardware or software necessadesirable to collect the Pool
Receivables and the Related Security.

(c) Cooper Tire acknowledges that, in makimgjrtdecision to execute and deliver this Agreemidet Administrator and each member in
each Purchaser Group have relied on Cooper Tiggeement to act as Servicer hereunder. Accordit@ppper Tire agrees that it will not
voluntarily resign as Servicer.

(d) The Servicer may delegate its duties asigjations hereunder to any subservicer (each ab*&ervicer”); provided, that, in each suc
delegation: (i) such Sub-Servicer shall agree iiting to perform the duties and obligations of 8ervicer pursuant to the terms
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hereof, (ii) the Servicer shall remain liable foetperformance of the duties and obligations segdéd, (iii) the Seller, the Administrator and
each Purchaser Group shall have the right to lotysto the Servicer for performance, and (iv) thkems of any agreement with any Sub-
Servicer shall provide that the Administrator megminate such agreement upon the termination ob#reicer hereunder by giving notice of
its desire to terminate such agreement to the &ar¢and the Servicer shall provide appropriatécedb each such Sub-Servicer); provided
however, that if any such delegation is to any Personrathen an Originator or an Affiliate thereof, theministrator and the Majority
Purchaser Agents shall have consented in writiragirance to such delegation.

Section 4.2 Duties of the Servicer

(a) The Servicer shall take or cause to bertall such action as may be necessary or advisaklgminister and collect each Pool
Receivable from time to time, all in accordancehviitis Agreement and all applicable laws, rules regalilations, with reasonable care and
diligence, and in accordance with the Credit anle€tion Policies. The Servicer shall set asidetifi@r accounts of the Seller and each
Purchaser Group the amount of Collections to wk&th such Purchaser Group is entitled in accordaitbéArticle | hereof. The Servicer
may correct errors in Receivables and records oéRables, including correcting to conform to apalile laws, rules and regulations, and to
the applicable Contract, and, in accordance wighaihplicable Credit and Collection Policy, taketsaction, including modifications, waivers
or restructurings of Pool Receivables and the dl&ontracts, as the Servicer may reasonably digtetim be appropriate to maximize
Collections thereof or reflect adjustments perrditteder the Credit and Collection Policy; providdwever, that: (i) corrections,
modifications, waivers and restructurings shallaltgr the status of such Pool Receivable as axfpadint Receivable or a Defaulted
Receivable or limit the rights of any PurchasercRaser Agent or the Administrator under this Agneat and (ii) if a Termination Event or
an Unmatured Termination Event has occurred andri§inuing and Cooper Tire or an Affiliate theréoEerving as the Servicer, Cooper Tire
or such Affiliate may make such extension or adaesit only upon the prior approval of the AdminigtraThe Seller shall deliver to the
Servicer and the Servicer shall hold for the bermdfihe Seller and the Administrator (individuadpnd for the benefit of each Purchaser
Group, in accordance with their respective intexeslt records and documents (including compuaegar disks) with respect to each Pool
Receivable. Notwithstanding anything to the cont@mntained herein, the Administrator may direet 8ervicer (whether the Servicer is
Cooper Tire or any other Person) to commence tesety legal action to enforce collection of argoPReceivable or to foreclose upon or
repossess any Related Security.

(b) The Servicer shall, as soon as practictlewing actual receipt of collected funds, tuwver to the Seller the collections of any
indebtedness that is not a Pool Receivable, [e€nidper Tire or an Affiliate thereof is not thereer, all reasonable and appropriate out-of-
pocket costs and expenses of such Servicer ofcgagyicollecting and administering such collectiofise Servicer, if other than Cooper Tire
or an Affiliate thereof, shall, as soon as pradtieaipon demand, deliver to the Seller all recamdts possession that evidence or relate to
indebtedness that is not a Pool Receivable, angsap records in its possession that evidencelate to any indebtedness that is a Pool
Receivable.
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(c) The Services obligations hereunder shall terminate on the tatgi) the Facility Termination Date, (ii) theatt on which no Capital
Discount in respect of the Purchased Interest $lgatlutstanding, (iii) the date on which an amaental to 100% of the LC Participation
Amount has been deposited in the LC Collateral Aotor all Letters of Credit have expired, and (W date on which all amounts required
to be paid to the Purchaser Agents, each PurchtaseAdministrator and any other Indemnified PantyAffected Person hereunder shall have
been paid in full.

After such termination, if Cooper Tire or affikate thereof was not the Servicer on the ddtsuxh termination, the Servicer shall
promptly deliver to the Seller all books, recordsl aelated materials that the Seller previouslyijgled to the Servicer, or that have been
obtained by the Servicer, in connection with thiggdement.

Section 4.3 LocBox Account ArrangementsPrior to the Closing Date, the Seller shall hamtered into Lock-Box Agreements with all
of the Lock-Box Banks and delivered original coupgets of each to the Administrator. Upon the ocence of a Termination Event or
Unmatured Termination Event, the Administrator nfaith the consent of the Majority Purchaser Agents$hall (upon the direction of the
Majority Purchaser Agents) at any time thereaftee gotice to each Lock-Box Bank that the Admirastr is exercising its rights under the
Lock-Box Agreements to do any or all of the followi (a) to have the exclusive ownership and comtirthe Lock-Box Accounts transferred
to the Administrator (for the benefit of the Pursbis) and to exercise exclusive dominion and cbatrer the funds deposited therein, (b) to
have the proceeds that are sent to the respeabisie Box Accounts redirected pursuant to the Adntiater’s instructions rather than
deposited in the applicable Lock-Box Account, atidt@ take any or all other actions permitted urttierapplicable Lock-Box Agreement.
The Seller hereby agrees that if the Administratany time takes any action set forth in the mismesentence, the Administrator shall have
exclusive control (for the benefit of the Purcha}erf the proceeds (including Collections) of albPReceivables and the Seller hereby
further agrees to take any other action that thenidibtrator or any Purchaser Agent may reasonagyest to transfer such control. Any
proceeds of Pool Receivables received by the Salldre Servicer thereafter shall be sent immeljiate or as otherwise instructed by, the
Administrator. The parties hereto hereby acknowdetthgt if at any time the Administrator takes cohtaf any Lock-Box Account, the
Administrator shall not have any rights to the fsitiderein in excess of the unpaid amounts duestétministrator, any member of any
Purchaser Group, any Indemnified Party or Affededson or any other Person hereunder, and the Agtratior shall distribute or cause to
distributed such funds in accordance with Secti@fb}and Article I(in each case as if such funds were held by thei&erthereunder).

Section 4.4 Enforcement Rights

(a) At any time following the occurrence of ermination Event:

(i) the Administrator may direct the Obligdhat payment of all amounts payable under any Reckivable is to be made directly to
Administrator or its designee,
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(ii) the Administrator may instruct the Seltarthe Servicer to give notice of the Purchaseu@s’ interest in Pool Receivables to each
Obligor, which notice shall direct that paymentsiede directly to the Administrator or its desigifee behalf of such Purchaser Groups),
and the Seller or the Servicer, as the case mashladl,give such notice at the expense of the Setléhe Servicer, as the case may be;
provided, that if the Seller or the Servicer, as the caag be, fails to so notify each Obligor, the Admirasor (at the Seller’s or the
Servicer’s, as the case may be, expense) may gy that Obligors, and

(iii) the Administrator may request the Seerito, and upon such request the Servicer shallagdemble all of the records necessary or
desirable to collect the Pool Receivables and #latBd Security, and transfer or license to a ssmeServicer the use of all software
necessary or desirable to collect the Pool Recksadnd the Related Security, and make the sanilalaleao the Administrator or its
designee (for the benefit of the Purchasers) é@emselected by the Administrator, and (B) segeegh cash, checks and other instrumi
received by it from time to time constituting Ceallions in a manner acceptable to the Administratat, promptly upon receipt, remit all
such cash, checks and instruments, duly endorsetittoduly executed instruments of transfer, to Atwkministrator or its designee.

(b) The Seller hereby authorizes the Admiaistr (on behalf of each Purchaser Group), andaaably appoints the Administrator as its
attorney-in-fact with full power of substitution édwvith full authority in the place and stead of Beller, which appointment is coupled with
an interest, to take any and all steps in the nafitige Seller and on behalf of the Seller necessadgesirable, in the determination of the
Administrator, after the occurrence of a Terminatitvent, to collect any and all amounts or portitveseof due under any and all Pool
Assets, including endorsing the name of the Seltechecks and other instruments representing Galfecand enforcing such Pool Assets.
Notwithstanding anything to the contrary contaiirethis subsection, none of the powers conferrezshiguch attorne-in-fact pursuant to the
preceding sentence shall subject such attornegdntd any liability if any action taken by it shptove to be inadequate or invalid, nor shall
they confer any obligations upon such attorneyaict-fn any manner whatsoever.

Section 4.5 Responsibilities of the Seller

(a) Anything herein to the contrary notwithetang, the Seller shall: (i) perform all of its @gtions, if any, under the Contracts related to
the Pool Receivables to the same extent as ifastein such Pool Receivables had not been traedfaereunder, and the exercise by the
Administrator, the Purchaser Agents or the Puraisasfetheir respective rights hereunder shall sbeve the Seller from such obligations,
and (i) pay when due any taxes, including anysstdges payable in connection with the Pool Retiédgaand their creation and satisfaction.
None of the Administrator, the Purchaser Agentargr of the Purchasers shall have any obligatidiability with respect to any Pool Asst
nor shall any of them be obligated to perform ahthe obligations of the Seller, Servicer, Coopge Dr the Originators thereunder.

(b) Cooper Tire hereby irrevocably agrees ifhatt any time it shall cease to be the Serviaehbnder, it shall act (if the then-current
Servicer so requests) as the data-processing

-26-




agent of the Servicer and, in such capacity, Codpershall conduct the data-processing functidrth® administration of the Receivables
and the Collections thereon in substantially theesavay that Cooper Tire conducted such data-prowefisnctions while it acted as the
Servicer.

Section 4.6 Servicing Feéa) Subject to clause (bjhe Servicer shall be paid a fee (the “ Servidieg”) equal to 1.00% per annum (the
Servicing Fee Rat§ of the daily average aggregate Outstanding Badaof the Pool Receivables. The Purchasers’ Stianech fee shall be
paid through the distributions contemplated by ®act.4(d), and the Seller's Share of such fee shall be giagttly by the Seller.

(b) If the Servicer ceases to be Cooper TiraoAffiliate thereof, the servicing fee shallthe greater of: (i) the amount calculated
pursuant to clause (apnd (ii) an alternative amount specified by thecessor Servicer not to exceed 110% of the aggregasonable costs
and expenses incurred by such successor Servicenirection with the performance of its obligati@ssServicer.

ARTICLE V
THE AGENTS

Section 5.1 Appointment and Authorizatigia) Each Purchaser and Purchaser Agent heredwpaably designates and appoints PNC
Bank, National Association, as the “Administratbereunder and authorizes the Administrator to salah actions and to exercise such
powers as are delegated to the Administrator hes@liyjto exercise such other powers as are reasonalilental thereto. The Administrator
shall hold, in its name, for the benefit of eacindRaser, ratably, the Purchased Interest. The Aidtraor shall not have any duties other than
those expressly set forth herein or any fiduciatgtionship with any Purchaser or Purchaser Agerd,no implied obligations or liabilities
shall be read into this Agreement, or otherwisstexigainst the Administrator. The Administratoegmot assume, nor shall it be deemed to
have assumed, any obligation to, or relationshipust or agency with, the Seller or Servicer. Nttatanding any provision of this
Agreement or any other Transaction Document tatmgrary, in no event shall the Administrator elverrequired to take any action which
exposes the Administrator to personal liabilitydrich is contrary to the provision of any TransaetDocument or applicable law.

(b) Each Purchaser hereby irrevocably deségnamd appoints the respective institution idextifis the Purchaser Agent for such
Purchaser’s Purchaser Group on the signature pegeto or in the Assumption Agreement or Transteement pursuant to which such
Purchaser becomes a party hereto, and each a@hstizh Purchaser Agent to take such action deltalf under the provisions of this
Agreement and to exercise such powers and perfocm duties as are expressly delegated to such &eclAgent by the terms of this
Agreement, if any, together with such other poveersire reasonably incidental thereto. Notwithstamdiy provision to the contrary
elsewhere in this Agreement, no Purchaser Ageiltisénge any duties or responsibilities, except éhespressly set forth herein, or any
fiduciary relationship with any Purchaser or otRerchaser Agent or the Administrator, and no inthlievenants, functions, responsibilities,
duties, obligations or liabilities on the part oth
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Purchaser Agent shall be read into this Agreementterwise exist against such Purchaser Agent.

(c) Except as otherwise specifically providethis Agreement, the provisions of this Articlea¥e solely for the benefit of the Purchaser
Agents, the Administrator and the Purchasers, ane of the Seller or Servicer shall have any rigista third-party beneficiary or otherwise
under any of the provisions of this Article,\éxcept that this Article ¥hall not affect any obligations which any Purchasgent, the
Administrator or any Purchaser may have to theeBell the Servicer under the other provisions ©f Agreement. Furthermore, no Purchaser
shall have any rights as a third-party benefic@mrgtherwise under any of the provisions hereagkspect of a Purchaser Agent which is not
the Purchaser Agent for such Purchaser.

(d) In performing its functions and dutiesdwander, the Administrator shall act solely as tpen of the Purchasers and the Purchaser
Agents and does not assume nor shall be deemexvéoassumed any obligation or relationship of tongtgency with or for the Seller or
Servicer or any of their successors and assigngeriorming its functions and duties hereunderhderchaser Agent shall act solely as the
agent of its respective Purchaser and does not@ssar shall be deemed to have assumed any obligatirelationship of trust or agency
with or for the Seller, the Servicer, any otherdhaiser, any other Purchaser Agent or the Admingstrar any of their respective successors
and assigns.

Section 5.2 Delegation of Dutie¥he Administrator may execute any of its dutle®tigh agents or attorneys-in-fact and shall bitleat
to advice of counsel concerning all matters peitgino such duties. The Administrator shall notrésponsible for the negligence or
misconduct of any agents or attorneys-in-fact seteby it with reasonable care.

Section 5.3 Exculpatory Provisionsone of the Purchaser Agents, the Administrat@ny of their respective directors, officers, agear
employees shall be liable for any action takenroitted (i) with the consent or at the directiorttod Majority Purchaser Agents (or in the ¢
of any Purchaser Agent, the Purchasers withinutstiaser Group that have a majority of the aggeeGammitments of such Purchaser
Group) or (ii) in the absence of such Person’sgregyligence or willful misconduct. The Administrashall not be responsible to any
Purchaser, Purchaser Agent or other Person fan{iyecitals, representations, warranties or attegements made by the Seller, the Servicer,
any Originator or any of their Affiliates, (ii) thealue, validity, effectiveness, genuineness, a@ability or sufficiency of any Transaction
Document, (iii) any failure of the Seller, the Seer, any Originator or any of their Affiliates perform any obligation hereunder or under the
other Transaction Documents to which it is a péotyunder any Contract), or (iv) the satisfactidrmoy condition specified in Exhibit lIThe
Administrator shall not have any obligation to ahyrchaser or Purchaser Agent to ascertain or ie@liout the observance or performanc
any agreement contained in any Transaction Docupnreiatinspect the properties, books or recordbefSeller, the Servicer, any Originator
or any of their respective Affiliates.

Section 5.4 Reliance by Agent&) Each Purchaser Agent and the Administratall #hall cases be entitled to rely, and shalfldky
protected in relying, upon any document or othetimg or conversation believed by it to be genuamel correct and to have been signed, sent
or made by the proper Person and upon advice atehstnts of legal counsel (including
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counsel to the Seller), independent accountantotred experts selected by the Administrator. Ewtthaser Agent and the Administrator
shall in all cases be fully justified in failing oefusing to take any action under any Transadliooument unless it shall first receive such
advice or concurrence of the Majority Purchasermgéor in the case of any Purchaser Agent, thelisers within its Purchaser Group that
have a majority of the aggregate Commitment of uatthaser Group), and assurance of its indemtiditaas it deems appropriate.

(b) The Administrator shall in all cases biyfprotected in acting, or in refraining from awagi, under this Agreement in accordance with a
request of the Majority Purchaser Agents or theeRaser Agents, and such request and any action takiailure to act pursuant thereto shall
be binding upon all Purchasers, the Administratmt Burchaser Agents.

(c) The Purchasers within each Purchaser Gnotlpa majority of the Commitments of such Pur@hraSroup shall be entitled to reques
direct the related Purchaser Agent to take actiorefrain from taking action, under this Agreementbehalf of such Purchasers. Such
Purchaser Agent shall in all cases be fully pretgéh acting, or in refraining from acting, undeistAgreement in accordance with a request
of such Majority Purchaser Agents, and such recarestany action taken or failure to act pursuaateto shall be binding upon all of such
Purchaser Agent’s Purchasers.

(d) Unless otherwise advised in writing byiadhaser Agent or by any Purchaser on whose bsbelif Purchaser Agent is purportedly
acting, each party to this Agreement may assume(ijreuch Purchaser Agent is acting for the beradfeach of the Purchasers in respect of
which such Purchaser Agent is identified as belireg‘Purchaser Agent” in the definition of “Purchasgent” hereto, as well as for the
benefit of each assignee or other transferee froyrsach Person, and (ii) each action taken by Bucbhaser Agent has been duly authorized
and approved by all necessary action on the paheoPurchasers on whose behalf it is purportedipg Each Purchaser Agent and its
Purchaser(s) shall agree amongst themselves s tircumstances and procedures for removal, resgmand replacement of such
Purchaser Agent.

Section 5.5 Notice of Termination Eventdeither any Purchaser Agent nor the Administratall be deemed to have knowledge or n¢
of the occurrence of any Termination Event or Unured Termination Event unless the Administrator stredPurchaser Agents have recei
notice from any Purchaser, the Servicer or theeBsthting that a Termination Event or an Unmatdrednination Event has occurred
hereunder and describing such Termination Eveblmonatured Termination Event. In the event thatAbeinistrator receives such a notice,
it shall promptly give notice thereof to each Pasdr Agent whereupon each such Purchaser Agehpsbalptly give notice thereof to its
related Purchasers. In the event that a PurchagemtAeceives such a notice (other than from thmiAibtrator), it shall promptly give notice
thereof to the Administrator. The Administrator biake such action concerning a Termination Everdan Unmatured Termination Event as
may be directed by the Majority Purchaser Agentég@s such action otherwise requires the conseailt Blurchasers, the LC Bank and/or the
Required LC Participants), but until the Administrareceives such directions, the Administrator r{iayt shall not be obligated to) take such
action, or refrain from taking such action, asAtgmninistrator deems advisable and in the bestastsrof the Purchasers and the Purchaser
Agents.
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Section 5.6 NoiReliance on Administrator, Purchaser Agents anceOBlurchasersEach Purchaser expressly acknowledges that rfone o
the Administrator, the Purchaser Agents nor antpheir respective officers, directors, employeegnas; attorneys-in-fact or Affiliates has
made any representations or warranties to it aatdnh act by the Administrator, or any Purchaseemdnereafter taken, including any review
of the affairs of the Seller, Cooper Tire, the $mwor any Originator, shall be deemed to congtiiny representation or warranty by the
Administrator or such Purchaser Agent, as appleabhch Purchaser represents and warrants to timénstrator and the Purchaser Agents
that, independently and without reliance upon tenkistrator, Purchaser Agents or any other Pumhaisd based on such documents and
information as it has deemed appropriate, it hagen@and will continue to make its own appraisalrod avestigation into the business,
operations, property, prospects, financial andratbeditions and creditworthiness of the Sellerofzr Tire, the Servicer or the Originators,
and the Receivables and its own decision to enterthis Agreement and to take, or omit, actionarrahy Transaction Document. Except for
items specifically required to be delivered hereamthe Administrator shall not have any duty @apensibility to provide any Purchaser
Agent with any information concerning the Selleooper Tire, the Servicer or the Originators or ahtheir Affiliates that comes into the
possession of the Administrator or any of its @fi&; directors, employees, agents, attorneys-inefaéffiliates.

Section 5.7 Administrators and AffiliateEach of the Purchasers and the Administratoragrycof their respective Affiliates may extend
credit to, accept deposits from and generally eagagny kind of banking, trust, debt, equity dnetbusiness with the Seller, Cooper Tire,
the Servicer or any Originator or any of their Affies. With respect to the acquisition of the tblig Receivables pursuant to this Agreement,
each of the Purchaser Agents and the Administsitall have the same rights and powers under thisgkgent as any Purchaser and may
exercise the same as though it were not such art,ayel the terms “Purchaser” and “Purchasers’l giidlde, to the extent applicable, each
of the Purchaser Agents and the Administrator @irtimdividual capacities.

Section 5.8 IndemnificatiarEach LC Participant and Related Committed Pumhsisall indemnify and hold harmless the Administra
(but solely in its capacity as Administrator) ahé £ C Bank and their respective officers, direcgteraployees, representatives and agents (to
the extent not reimbursed by the Seller, the Senac any Originator and without limiting the oldigpn of the Seller, the Servicer, or any
Originator to do so), ratably (based on its Comraitith from and against any and all liabilities, ghlions, losses, damages, penalties,
judgments, settlements, costs, expenses and dishends of any kind whatsoever (including in conieectvith any investigative ¢
threatened proceeding, whether or not the Admaristy the LC Bank or such Person shall be desigrafearty thereto) that may at any time
be imposed on, incurred by or asserted againgdnanistrator, the LC Bank or such Person as alre$uor related to, any of the
transactions contemplated by the Transaction Doatsrar the execution, delivery or performance ef Thansaction Documents or any other
document furnished in connection therewith (butlediag any such liabilities, obligations, losseanthges, penalties, judgments, settlements,
costs, expenses or disbursements resulting satatly the gross negligence or willful misconducthod Administrator, the LC Bank or such
Person as finally determined by a court of compggteaisdiction). Without limiting the generality diie foregoing, each LC Participant agrees
to reimburse the Administrator and the LC Bankalst according to its Pro Rata Shares, promptlynugemand, for any out of pocket
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expenses (including reasonable counsel fees) imtiny the Administrator or the LC Bank in connectigith the administration,
modification, amendment or enforcement (whethesubh negotiations, legal proceedings or otherwaedr legal advice in respect of, its
rights and responsibilities under this Agreement.

Section 5.9 Successor Administratdihe Administrator may, upon at least five (5) slayotice to the Seller, each Purchaser and Purc
Agent, resign as Administrator. Such resignaticalsiot become effective until a successor Admiatstr is appointed by the Majority
Purchaser Agents and has accepted such appointdpor.such acceptance of its appointment as Adtmatis hereunder by a successor
Administrator, such successor Administrator shadiceed to and become vested with all the rightsdaries of the retiring Administrator, a
the retiring Administrator shall be discharged frisenduties and obligations under the Transactiooubnents. After any retiring
Administrator’s resignation hereunder, the provisiof Sections 3.4nd_3.2and this Article Vshall inure to its benefit as to any actions taken
or omitted to be taken by it while it was the Adistrator.

ARTICLE VI
MISCELLANEOUS

Section 6.1 Amendments, Elo amendment or waiver of any provision of this égment or any other Transaction Document, or cansen
to any departure by the Seller or the Servicereinem, shall be effective unless in a writing sigiy the Administrator, the LC Bank and
each of the Majority LC Participants and MajorityrBhaser Agents, and, in the case of any amendimgthe other parties thereto; and then
such amendment, waiver or consent shall be effectly in the specific instance and for the spegfirpose for which given; provided
however, that, to the extent required by the securitizappoogram of any Conduit Purchaser, no such matmandment shall be effective
until the Rating Agency Condition shall have beatis§ied with respect thereto (the Administratordiry agrees to provide executed copie
any material amendment to or waiver of any provigibthis Agreement to the Rating Agencies); predidfurtherthat no such amendment
or waiver shall, without the consent of each a#ddPurchaser, (A) extend the date of any paymea¢posit of Collections by the Seller or
the Servicer, (B) reduce the rate or extend the tiffpayment of Discount, (C) reduce any fees payebthe Administrator, any Purchaser
Agent or any Purchaser pursuant to the applicabtetRser Group Fee Letter, (D) change the amou@apftal of any Purchaser, any
Purchaser’s pro rata share of the Purchased Ih@rasy Related Committed Purchaser’s or LC Piaaitt’s Commitment, (E) amend,
modify or waive any provision of the definition ‘flajority Purchaser Agents” or this Section 6.(F) consent to or permit the assignment or
transfer by the Seller of any of its rights andigdions under this Agreement, (G) change the d&finof “Eligible Receivable,” “Loss
Reserve,” “Loss Reserve Percentage,” “Dilution Resg “Dilution Reserve Percentage”, “SpecificaReserved Dilution Amount” or
“Termination Event”, or (H) amend or modify any ohefd term (or any defined term used directly oiirectly in such defined term) used in
clauses (A) through (G) above in a manner that deoircumvent the intention of the restrictionsfeeth in such clauses. No failure on the
part of the Purchasers, the Purchaser Agents dgkdh@nistrator to exercise, and no delay in exéngisny right hereunder shall operate as a
waiver thereof, nor shall any single or partial
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exercise of any right hereunder preclude any athéurther exercise thereof or the exercise of atimgr right.

Section 6.2 Notices, Etall notices and other communications provided ferdunder shall, unless otherwise stated hereim Weiting
(including facsimile communication) and shall begomally delivered or sent by facsimile, or by aight mail, to the intended party at the
mailing address or facsimile number of such paetyferth under its name on the signature pagesohéoein any other document or
agreement pursuant to which it is or became a pemtgto), or at such other address or facsimilebauras shall be designated by such party
in a written notice to the other parties heretd.sfich notices and communications shall be effed(iyvif delivered by overnight mail, when
received, and (ii) if transmitted by facsimile, wh&ent, receipt confirmed by telephone or electrom¢ans.

Section 6.3 Successors and Assigns; ParticipgtAssignments

(a) _Successors and Assigisis Agreement shall be binding upon and inurthobenefit of the parties hereto and their repec
successors and assigns. Except as otherwise pdavidection 4.1(d), neither the Seller nor theviBer may assign or transfer any of its
rights or delegate any of its duties hereundemaieu any Transaction Document without the priorsemt of the Administrator, the LC Bank,
the Required LC Participants and the Purchaser tigen

(b) Participations(i) Except as otherwise specifically provideddiey any Purchaser may sell to one or more Pelgath a ‘Participant
") participating interests in the interests of siurchaser hereunder; providelwbwever, that no Purchaser shall grant any participatiathen
which the Participant shall have rights to appramg amendment to or waiver of this Agreement orathgr Transaction Document. Such
Purchaser shall remain solely responsible for perifog its obligations hereunder, and the SellecheRurchaser Agent and the Administrator
shall continue to deal solely and directly withlsdrRurchaser in connection with such Purchasertgsignd obligations hereunder. A
Purchaser shall not agree with a Participant tmicesuch Purchases’right to agree to any amendment hereto, excephdments that requ
the consent of all Purchasers. (ii) Notwithstandingthing contained in paragraph (a) or clausef(paragraph (b) of this Section 6.3, each of
the LC Bank and each LC Participant may sell pigditons in all or any part of any Funded Purchasele by such LC Participant to another
bank or other entity so long as (i) no such grdr participation shall, without the consent of 8aler, require the Seller to file a registration
statement with the SEC and (ii) no holder of anghsparticipation shall be entitled to require su€hParticipant to take or omit to take any
action hereunder except that such LC Participant agaee with such participant that, without suchiBig@ant’s consent, such LC Participant
will not consent to an amendment, modification aivwer referred to in Section 6.1. Any such Partaipshall not have any rights hereunder
or under the Transaction Documents.

(c) Assignments by Certain Related CommiRedchasers Any Related Committed Purchaser may assign tcoomeore Persons (each a
“ Purchasing Related Committed Purchd$ereasonably acceptable to the Administrator,ltBeBank and the related Purchaser Agent in its
sole discretion, any portion of its Commitment (efhshall be inclusive of its Commitment as an L&iPi@ant) pursuant to a supplement
hereto, substantially in the form of
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Annex Dwith any changes as have been approved by thepéntreto (each, a “ Transfer Supplenigréxecuted by each such Purchasing
Related Committed Purchaser, such selling Relatedritted Purchaser, such related Purchaser Agenth@nAdministrator. Any such
assignment by Related Committed Purchaser canrfor la& amount less than $10,000,000. Upon (iettexution of the Transfer
Supplement, (ii) delivery of an executed copy tbéte the Seller, such related Purchaser Agentla@d\dministrator and (iii) payment by 1
Purchasing Related Committed Purchaser to thengéRelated Committed Purchaser of the agreed pseghiace, if any, such selling Related
Committed Purchaser shall be released from itgatitins hereunder to the extent of such assignarehsuch Purchasing Related Comm|
Purchaser shall for all purposes be a Related CaetrfPurchaser party hereto and shall have allighés and obligations of a Related
Committed Purchaser hereunder to the same extéfiit aere an original party hereto. The amountted Commitment of the selling Related
Committed Purchaser allocable to such Purchasitat&eCommitted Purchaser shall be equal to theuatraf the Commitment of the
selling Related Committed Purchaser transferredroigss of the purchase price, if any, paid therdfoe Transfer Supplement shall be an
amendment hereof only to the extent necessarylertéhe addition of such Purchasing Related CaeahiPurchaser as a “Related
Committed Purchaser” and a related “LC Participamtl any resulting adjustment of the selling Rel&@emmitted PurchasarCommitment

(d) _Assignments to Liguidity Providers anfiet Program Support Provider&ny Conduit Purchaser may at any time grant t® @nmort
of its Liquidity Providers or other Program Supp®roviders, participating interests in its portafrthe Purchased Interest. In the event of any
such grant by such Conduit Purchaser of a participanterest to a Liquidity Provider or other Pragn Support Provider, such Conduit
Purchaser shall remain responsible for the perfoomaf its obligations hereunder. The Seller agtieaiseach Liquidity Provider and
Program Support Provider of any Conduit Purchasezunder shall be entitled to the benefits of $acti.7.

(e) _Other Assignment by Conduit Purchasé&tach party hereto agrees and consents (i) t€anguit Purchaser’s assignment,
participation, grant of security interests in dnettransfers of any portion of, or any of its farial interest in, the Purchased Interest (or
portion thereof), including without limitation tag collateral agent in connection with its commakgiaper program and (ii) to the complete
assignment by any Conduit Purchaser of all ofigists and obligations hereunder to any other Peisoah upon such assignment such Cor
Purchaser shall be released from all obligatiomsdaries, if any, hereunder; providedowever, that such Conduit Purchaser may not,
without the prior consent of its Related CommitRdchasers, make any such transfer of its righisuimeler unless the assignee (i) is
principally engaged in the purchase of assets airtol the assets being purchased hereunder, giih#ts Purchaser Agent the Purchaser
Agent of the assigning Conduit Purchaser andigéiyies commercial paper or other Notes with cratiitgs substantially comparable to the
ratings of the assigning Conduit Purchaser. Anjgagsy Conduit Purchaser shall deliver to any assiga Transfer Supplement with any
changes as have been approved by the partiesaheudy executed by such Conduit Purchaser, asgigamy portion of its interest in the
Purchased Interest to its assignee. Such CondrghBser shall promptly (i) notify each of the otparties hereto of such assignment and
(i) take all further action that the assignee ogably requests in order to evidence the assigmiggis title and interest in such interest in the
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Purchased Interest and to enable the assigneetoigxor enforce any rights of such Conduit Pusehhereunder. Upon the assignment of
any portion of its interest in the Purchased Irsterthe assignee shall have all of the rights heteuwith respect to such interest (except that
the Discount therefor shall thereafter accrue atr#te, determined with respect to the assigningdGib Purchaser unless the Seller, the re
Purchaser Agent and the assignee shall have agpeeda different Discount).

(f) Opinions of Counsellf required by the Administrator or the applicatflurchaser Agent or to maintain the ratings of@agduit
Purchaser, each Transfer Supplement or other assigmand acceptance agreement must be accompanéddpinion of counsel of the
assignee as to such matters as the Administratauadr Purchaser Agent may reasonably request.

Section 6.4 Costs, Expenses and TaxasBy way of clarification, and not of limitatipof Sections 1.@r 3.1, the Seller shall pay to the
Administrator, each Purchaser Agent and/or anyliager on demand all costs and expenses in connegtio (i) the preparation, execution,
delivery and administration (including amendments/aivers of any provision) of this Agreement oe thther Transaction Documents, (ii)
sale of the Purchased Interest (or any portiorethfgr (i) the perfection (and continuation) oetAdministrator’s rights in the Receivables,
Collections and other Pool Assets, (iv) the enforest by the Administrator, any Purchaser Agentyrmember of any Purchaser Group of
the obligations of the Seller, the Servicer or@r@inators under the Transaction Documents omgf@bligor under a Receivable and (v) the
maintenance by the Administrator of the Lock-Boxcéants (and any related lock-box or post office)bocluding fees, costs and expenses
of legal counsel for the Administrator and the Paser Agents relating to any of the foregoing aadwising the Administrator or any
member of any Purchaser Group (including, any edlaiquidity Provider or any other related Progr@apport Provider) about its rights and
remedies under any Transaction Document or any dibeument, agreement or instrument related thenedoall costs and expenses
(including counsel fees and expenses) of the Adstratior and any Purchaser Agent in connection thighenforcement or administration of
the Transaction Documents or any other documeng¢eagent or instrument related thereto. The Sefiell seimburse the Administrator and
each Purchaser Agent for the cost of such Persamiors (which may be employees of such Persadijiag the books, records and
procedures of the Seller or the Servicer. The Bshall reimburse each Conduit Purchaser for angusmts such Conduit Purchaser must pay
to any related Liquidity Provider or other relatégram Support Provider pursuant to any Fundinge@&mgent on account of any Tax. The
Seller shall reimburse each Conduit Purchaser aradd for all out of pocket costs and expenses iedury such Conduit Purchaser in
connection with the Transaction Documents or tAegactions contemplated thereby.

(b) In addition, the Seller shall pay on dethany and all stamp and other taxes and fees payabbnnection with the execution,
delivery, filing and recording of this Agreementtbe other documents or agreements to be deliverszlinder, and agrees to save each
Indemnified Party and Affected Person harmless famh against any liabilities with respect to oufgsg from any delay in paying or
omission to pay such taxes and fees.
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Section 6.5 No Proceedings; Limitation on Pagts. (a) Each of the Seller, Cooper Tire, the Seryitter Administrator, the Purchaser
Agents, the Purchasers, each assignee of the Recthaterest or any interest therein, and eactoRé¢hsit enters into a commitment to
purchase the Purchased Interest or interests thér@ieby covenants and agrees that it will nditirie against, or join any other Person in
instituting against, any Conduit Purchaser any baptky, reorganization, arrangement, insolvenclgmiidation proceeding, or other
proceeding under any federal or state bankruptsjmoitar law, for one year and one day after thhesamaturing Note issued by such Conduit
Purchaser is paid in full. The provisions of th&sggraph shall survive any termination of this Agnent.

(b) Notwithstanding any provisions containedtis Agreement to the contrary, no Conduit Pusehahall or shall be obligated to, pay
amount, if any, payable by it pursuant to this Agmnent or any other Transaction Document unlesau@ih Conduit Purchaser has received
funds which may be used to make such payment aihvidmds are not required to repay the Notes whenand (ii) after giving effect to
such payment, either (x) such Conduit Purchasdddssue Notes to refinance all outstanding No&ssiiming such outstanding Notes
matured at such time) in accordance with the pragtfacuments governing such Conduit Purchaser’'sisieation program or (y) all Notes
are paid in full. Any amount which such Conduit €haser does not pay pursuant to the operatioregrceding sentence shall not const
a claim (as defined in §101 of the Bankruptcy Caxiginst or company obligation of such Conduit Raser for any such insufficiency
unless and until such Conduit Purchaser satidfieptovisions of clauses @nd_(ii)above. The provisions of this paragraph shall serany
termination of this Agreement.

Section 6.6 GOVERNING LAW AND JURISDICTION

(a) THIS AGREEMENT SHALL BE DEEMED TO BE A CONRACT MADE UNDER AND GOVERNED BY THE INTERNAL
LAWS OF THE STATE OF NEW YORK (INCLUDING FOR SUCHUHRPOSE SECTIONS 5-1401 AND 5-1402 OF THE GENERAL
OBLIGATIONS LAW OF THE STATE OF NEW YORK) EXCEPT TOHE EXTENT THAT THE VALIDITY OR PERFECTION OF A
SECURITY INTEREST OR REMEDIES HEREUNDER, IN RESPEOF ANY PARTICULAR COLLATERAL ARE GOVERNED BY
THE LAWS OF A JURISDICTION OTHER THAN THE STATE OREW YORK.

(b) ANY LEGAL ACTION OR PROCEEDING WITH RESPHCTO THIS AGREEMENT MAY BE BROUGHT IN THE COURTS OF
THE STATE OF NEW YORK OR OF THE UNITED STATES FORIE SOUTHERN DISTRICT OF NEW YORK; AND, BY
EXECUTION AND DELIVERY OF THIS AGREEMENT, EACH OF HIE PARTIES HERETO CONSENTS, FOR ITSELF AND IN
RESPECT OF ITS PROPERTY, TO THE NON-EXCLUSIVE JURISTION OF THOSE COURTS. EACH OF THE PARTIES HERETO
IRREVOCABLY WAIVES, TO THE MAXIMUM EXTENT PERMITTEDBY LAW, ANY OBJECTION, INCLUDING ANY OBJECTION
TO THE LAYING OF VENUE OR BASED ON THE GROUNDS OFJRUM NON CONVENIENS, THAT IT MAY NOW OR
HEREAFTER HAVE TO THE BRINGING OF ANY ACTION OR PRCEEDING IN SUCH JURISDICTION IN RESPECT OF THIS
AGREEMENT OR ANY DOCUMENT RELATED HERETO. EACH OFHE PARTIES HERETO WAIVES PERSONAL SERVICE
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OF ANY SUMMONS, COMPLAINT OR OTHER PROCESS, WHICHERVICE MAY BE MADE BY ANY OTHER MEANS
PERMITTED BY NEW YORK LAW.

Section 6.7 ConfidentialityUnless otherwise required by applicable law, ezdhe Seller and the Servicer agrees to mairtkein
confidentiality of this Agreement and the otherigaction Documents (and all drafts thereof) in camications with third parties and
otherwise; providedthat this Agreement may be disclosed (a) to tharies to the extent such disclosure is madeupatgo a written
agreement of confidentiality in form and substarezsonably satisfactory to the Administrator antheRurchaser Agent, (b) to the Seller's
and Servicer’s legal counsel and auditors if thgnea to hold it confidential and (c) as may be ssagy or desirable for financial reports,
reports required by state and federal securiti@s End by any other law. The Purchaser Agentslam&tirchasers agree to maintain the
confidentiality of non-public financial and othemdiness and proprietary information regarding tekeg the Servicer and the Originators;
provided, that such information may be disclosed (i) todhgarties to the extent such disclosure is madsuant to a written agreement of
confidentiality in form and substance reasonabtisfectory to the Servicer, (ii) to legal counsetaauditors of the Purchasers, the Purchaser
Agents or the Administrator if they agree to hdldanfidential, (iii) if applicable to the ratinggancies rating the Notes of any Conduit
Purchaser, (iv) to any Program Support Providgratential Program Support Provider (if they agehadld it confidential), (v) to any
placement agency placing the Notes, (vi) to anylagry authorities having jurisdiction over theruhistrator, the Purchaser Agents, any
Purchaser, any Program Support Provider or anyidiiguProvider, and (vii) with prompt notice to ti8ervicer in advance if practicable and
permitted by law, to others as otherwise requingthly.

Section 6.8 Execution in Counterparthis Agreement may be executed in any humbeoohterparts, each of which, when so executed,
shall be deemed to be an original, and all of whidhen taken together, shall constitute one andange agreement.

survive any termination of this Agreement.

Section 6.10 WAIVER OF JURY TRIALEACH OF THE PARTIES HERETO WAIVES THEIR RESPECH\RIGHTS TO A TRIAL
BY JURY OF ANY CLAIM OR CAUSE OF ACTION BASED UPOMR ARISING OUT OF OR RELATED TO THIS AGREEMENT OR
THE TRANSACTIONS CONTEMPLATED HEREBY IN ANY ACTIONPROCEEDING OR OTHER LITIGATION OF ANY TYPE
BROUGHT BY ANY OF THE PARTIES AGAINST ANY OTHER PARY OR PARTIES, WHETHER WITH RESPECT TO CONTRACT
CLAIMS, TORT CLAIMS OR OTHERWISE. EACH OF THE PARES HERETO AGREES THAT ANY SUCH CLAIM OR CAUSE OF
ACTION SHALL BE TRIED BY A COURT TRIAL WITHOUT A JWRY. WITHOUT LIMITING THE FOREGOING, EACH OF THE
PARTIES HERETO FURTHER AGREES THAT ITS RESPECTIVESRIT TO A TRIAL BY JURY IS WAIVED BY OPERATION OF
THIS SECTION AS TO ANY ACTION, COUNTERCLAIM OR OTHE PROCEEDING THAT SEEKS, IN WHOLE OR IN PART, TO
CHALLENGE THE VALIDITY OR ENFORCEABILITY OF THIS AQREEMENT OR ANY PROVISION HEREOF. THIS WAIVER
SHALL APPLY TO ANY SUBSEQUENT AMENDMENTS, RENEWALSSUPPLEMENTS OR MODIFICATIONS TO THIS
AGREEMENT.
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Section 6.11 Sharing of Recoveri€sach Purchaser agrees that if it receives arovesy, through set-off, judicial action or otheraji®n
any amount payable or recoverable hereunder ieater proportion than should have been receiveslineer or otherwise inconsistent with
the provisions hereof, then the recipient of swedovery shall purchase for cash an interest in atsawing to the other Purchasers (as re
of Capital or otherwise), without representatiom@irranty except for the representation and wayrtivet such interest is being sold by each
such other Purchaser free and clear of any Adv@laien created or granted by such other Purchaséneiamount necessary to create
proportional participation by the Purchaser in stetovery. If all or any portion of such amounthiereafter recovered from the recipient,
such purchase shall be rescinded and the purchiaser@stored to the extent of such recovery, htitoaut interest.

Section 6.12 Right of SetafEach Purchaser is hereby authorized (in additiany other rights it may have) to setoff, appiaterand
apply (without presentment, demand, protest orratbéce which are hereby expressly waived) anyoditp and any other indebtedness held
or owing by such Purchaser (including by any brasabr agencies of such Purchaser) to, or for tbewent of, the Seller against amounts
owing by the Seller hereunder (even if contingenirimatured).

Section 6.13 Entire Agreemerithis Agreement and the other Transaction Docusnemtbody the entire agreement and understanding
between the parties hereto, and supersede all@rimyntemporaneous agreements and understandisgstoPersons, verbal or written,
relating to the subject matter hereof and thereof.

Section 6.14 Heading3 he captions and headings of this Agreement agdeahibit, Schedule or Annex hereto are for consece of
reference only and shall not affect the interpretahereof or thereof.

Section 6.15 Purchaser Groupmbilities . The obligations of each Purchaser Agent and Pacbhaser under the Transaction Documents
are solely the corporate obligations of such PerEanept with respect to any claim arising outra willful misconduct or gross negligence
of the Administrator, any Purchaser Agent or anscRaser, no claim may be made by the Seller oS#rgicer or any other Person agains
Administrator, any Purchaser Agent or any Purchaséneir respective Affiliates, directors, offiseemployees, attorneys or agents for any
special, indirect, consequential or punitive dansageespect of any claim for breach of contracamy other theory of liability arising out of
or related to the transactions contemplated byAbigement or any other Transaction Document, graai, omission or event occurring in
connection therewith; and each of Seller and Senhereby waives, releases, and agrees not topsuneamy claim for any such damages,
whether or not accrued and whether or not knowsuspected to exist in its favor.

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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IN WITNESS WHEREOF, the parties have causedAlgreement to be executed by their respectiviee® thereunto duly authorized, as
of the date first above written.

COOPER RECEIVABLES LLC, as Seller
By: /s/ Charles F. Nag

Name: Charles F. Nag)
Title: Assistant Treasure

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

Address Cooper Receivables LL
701 Lima Avenue
Findlay, OH 4584(
Attention: C. F. Nagy, Manag:
Telephone: (419) 4:-4214
Facsimile: (419) 4z-4212

Receivables Purchase Agreen
(Cooper Tire
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COOPER TIRE & RUBBER COMPANY, as Servicer

By: /s/ Philip G. Weave
Name: Philip G. Weaver
Title: Vice President & Chief Financial Office

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

Address Cooper Tire & Rubber Compal
701 Lima Avenue
Findlay, OH 4584(

Attention:  Philip G. Weaver,
Vice President and Chief Financial
Officer

Telephone (419) 42-4320

Facsimile: (419) 424212

Copy to:

James E. Kline, General Coun
Cooper Tire & Rubber Compal
701 Lima Avenue

Findlay, OH 4584(

Telephone (419) 42°-4757
Facsimile: (419) 83-6876

Receivables Purchase Agreen
(Cooper Tire

S-2




MARKET STREET FUNDING LLC,
as Related Committed Purchaser

By: /s/ Doris J. Hear
Name: Doris J. Heartr
Title: Vice Presiden

Address c/o AMACAR Group, L.L.C.
6525 Morrison Blvd., Suite 31
Charlotte, North Carolina 282!

Attention: Douglas K. Johnso
Telephone (704) 360569
Facsimile: (704) 36!-1362

Commitment: $125,000,0(
MARKET STREET FUNDING LLC,
as Conduit Purchaser
By: /s/ Doris J. Hear

Name: Doris J. Heart
Title: Vice Presiden

Address c/o AMACAR Group, L.L.C.
6525 Morrison Blvd., Suite 31
Charlotte, North Carolina 282!

Attention: Douglas K. Johnso
Telephone (704) 36'-0569
Facsimile: (704) 36!-1362

Receivables Purchase Agreen
(Cooper Tire
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PNC BANK, NATIONAL ASSOCIATION, as the LC
Bank and as an LC Participant

By: /s/ Joseph G. Mora
Name: Joseph G. Mora
Title: Managing Directo

Address: PNC Bank, N.A
1375 E. ¢th Street
Cleveland, OH 4411

Attention: Joseph Moran, Managing Direct
Telephone 21€-34€-8560
Facsimile: 21€-64€-8594

Commitment. $125,000,00!
Prc-Rata Shart 100%

PNC BANK, NATIONAL ASSOCIATION, as
Administrator

By: /s/ William P. Falcor
Name: William P. Falcor
Title: Vice Presiden

Address PNC Bank, National Associatic
One PNC Plaz
249 Fifth Avenue
Pittsburgh, Pennsylvania 152-2707

Attention: Bill Falcon
Telephone (412) 76:-5442
Facsimile: (412) 76:-9184

Receivables Purchase Agreen
(Cooper Tire
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EXHIBIT |
DEFINITIONS

As used in this Agreement (including its BExitibSchedules and Annexes), the following ternadl ¢tave the following meanings (such
meanings to be equally applicable to both the dargand plural forms of the terms defined). Unledserwise indicated, all Section, Annex,
Exhibit and Schedule references in this Exhibittar8ections of and Annexes, Exhibits and Schedol#sis Agreement.

“ Administrator” has the meaning set forth in the preamble to Algigeement.

“ Adverse Claint means a lien, security interest or other chamgengumbrance, or any other type of preferenti@rayement; it being
understoodhat any thereof in favor of the Administrator (tbe benefit of the Purchasers ) shall not coristiin Adverse Claim.

“ Affected Persoi has the meaning set forth in Section &f7his Agreement.

“ Affiliate " means, as to any Person: (a) any Person thatthiror indirectly, is in control of, is controtleby or is under common control
with such Person, or (b) who is a director or @ffidi) of such Person or (ii) of any Person dédsatiin_clause (g)except that, in the case of
each Conduit Purchaser, Affiliate shall mean thiddwoof its capital stock or membership interestitee case may be. For purposes of this
definition, control of a Person shall mean the powl&ect or indirect: (X) to vote 25% or more bétsecurities having ordinary voting power
for the election of directors of such Person, 9rt¢ydirect or cause the direction of the managdrard policies of such Person, in either case
whether by ownership of securities, contract, proxgtherwise.

“ Aggregate Capitdl means the amount paid to the Seller in respeti®Purchased Interest or portion thereof by agkhaser pursuant
to this Agreement, as reduced from time to timeCbylections distributed and applied on accountuzhsAggregate Capital pursuant to
Section 1.4(dpf this Agreement;_providegthat if such Aggregate Capital shall have beéunceed by any distribution, and thereafter all or a
portion of such distribution is rescinded or musteowise be returned for any reason, such Aggregapital shall be increased by the amount
of such rescinded or returned distribution as tihatigad not been made.

“ Aggregate Discouritat any time, means the sum of the aggregatedoh ®urchaser of the accrued and unpaid Discouhtrespect to
each such Purchaser’s Capital at such time.

“ Agreement has the meaning set forth in the preamble hereto.

“ Alternate Raté for any Yield Period for any Capital (or portidihereof) funded by any Purchaser other than throhiglssuance of
Notes, means an interest rate per annum equal)t@:{b6 per annum above the E-Rate for such Yield Period, or, in the sole ditioreof
the applicable Purchaser Agent (b) the Base Ratsuith Yield Period; providedhowever, that the “Alternate Rate” for any day while a
Termination Event or an Unmatured Termination Eeists shall be an interest rate equal to 2.0%apeum above the Base Rate in effect
on such day.
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“ Assumption Agreemeritmeans an agreement substantially in the fornfios#t in Annex Cto this Agreement.

“ Attorney Cost$ means and includes all reasonable fees and distmants of any law firm or other external counthe ,reasonable
allocated cost of internal legal services andedkpnable disbursements of internal counsel.

“ Bankruptcy Codé means the United States Bankruptcy Reform Aa@®48 (11 U.S.C. § 101, et seq.), as amended fron tid time.

“ Base Raté means, with respect to any Purchaser, for any ddlyictuating interest rate per annum as shaih kedfect from time to time,
which rate shall be at all times equal to the higife

(a) the rate of interest in effect for sucly da publicly announced from time to time by thelaable Purchaser Agent (or applicable
Related Committed Purchaser) as its “referencé.ratech “reference rate” is set by the applicahlechaser Agent based upon various
factors, including the applicable Purchaser Ageot'sts and desired return, general economic congitand other factors, and is used as a
reference point for pricing some loans, which maypliced at, above or below such announced rate, an

(b) 0.50% per annum above the latest Fedenadi$Rate.

“ BBA " means the British Bankers’ Association.

“ Benefit Plari means any employee benefit pension plan as difim&ection 3(2) of ERISA in respect of which ®eller, any

Originator, Cooper Tire or any ERISA Affiliate isr at any time during the immediately precedingysars was, an “employer” as defined in
Section 3(5) of ERISA.

“ Business Day means any day (other than a Saturday or Sundaywhich: (a) banks are not authorized or requiceddse in Pittsburgh,

Pennsylvania, or New York City, New York, and (bdhis definition of “Business Day” is utilized itonnection with the Euro-Rate, dealings
are carried out in the London interbank market.

“ CAD Lock-Box Account” means that certain account maintained at JPMo@jase Bank, N.A. (Canada), which is subject toekL
Box Agreement for the purpose of receiving Colleasi.

“ Canadian Currency Volatility ReservVeneans the value at risk percentage calculate@Ng Bank, National Association from time to

time, and which shall initially be 6.77%, multiglidby an amount equal to the U.S. Dollar Equivatdrithe aggregate Outstanding Balance of
Receivables payable in Canadian Dollars.

“ Canadian Dollars means the lawful currency of Canada.

“ Capital” means with respect to any Purchaser, (a) the atqmaid to the Seller by such Purchaser pursuaBetdion 1.1(a) or (b) of this
Agreement or (b) such Purchaser’s Pro Rata
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Share of the aggregate amount of all unreimbursagdsideemed to be Funded Purchases pursuant torBe&(e) of this Agreement, as
reduced from time to time by Collections distrilmitend applied on account of such Capital pursuaBettion 1.4(dpf this Agreement;
provided, that if such Capital shall have been reducedryydastribution and thereafter all or a portionsoth distribution is rescinded or
must otherwise be returned for any reason, suclt@&apall be increased by the amount of such neletd or returned distribution as though it
had not been made.

“ Change in Contrdlmeans that Cooper Tire ceases to own, directipdirectly, (a) 100% of the membership interedtthe Seller free
and clear of all Adverse Claims or (b) 100% ofv¥oéng stock of any other Originator free and cletall Adverse Claims.

“ Closing Date means September 14, 2007.

“ Collections’ means, with respect to any Pool Receivable: [{duads that are received by any Originator, Caopiee, the Seller or the
Servicer in payment of any amounts owed in respestich Receivable (including purchase price, fagacharges, interest and all other
charges), or applied to amounts owed in respestic Receivable (including insurance payments ahgnoceeds of the sale or other
disposition of repossessed goods or other colladearoperty of the related Obligor or any othersdn directly or indirectly liable for the
payment of such Pool Receivable and available tagpdied thereon), (b) all Deemed Collections ar)dall other proceeds of such Pool
Receivable.

“ Commitment’ means, with respect to any Related Committed Raser, LC Participant or LC Bank, as applicable,ttaximum
aggregate amount which such Purchaser is obligatpdy hereunder on account of all Funded Purchasesll drawings under all Letters of
Credit, on a combined basis, as set forth belowigisature to this Agreement or in the Assumptigme&ment or other agreement pursuant to
which it became a Purchaser, as such amount mayol#ied in connection with any subsequent assigrimparsuant to Section 6.3(@) in
connection with a change in the Purchase Limityamsto Section 1.1(b)

“ Commitment Percentagemeans, for each Related Committed Purchaser dedelaC Participant in a Purchaser Group, the Comait
of such Related Committed Purchaser or related &didipant, as the case may be, divided by thé tdtall Commitments of all Related
Committed Purchasers or related LC Participantth@sase may be, in such Purchaser Group.

“ Company Noté has the meaning set forth in Section 8fthe Sale Agreement.

“ 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, 10.0% and (d) (i) for the four @)oup D Obligors with the largest Outstanding Bakof Receivables, collectively, 30.(
and (ii) for any other Group D Obligor, 5.0%; praed, however, that the Administrator (with the prior writtenresent of the Majority
Purchaser Agents ), may (to the extent the Ratiggnay Condition has been satisfied with respecetbéf required by the securitization
program of any Conduit Purchaser) approve higherc€ptration Percentages for selected Obligors.
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“ Concentration Reservaneans at any time, the product of (a) the surfiydhe Aggregate Capital plus (ii) the LC Partigijpn Amount,
multiplied by (b)(i) the Concentration Reserve Ratage divided by (ii) 1, minus the Concentrati@s&ve Percentage.

“ Concentration Reserve Percentageeans, at any time, the (a) largest of the follgi the sum of the four (4) largest Group D Obfi
Receivables balances (up to the Concentration Rege for the four (4) largest Group D Obligor§),the sum of the two (2) largest Group
C Obligor Receivables balances (up to the Concemtr®ercentage for each Obligor), (iii) the latg@soup B Obligor Receivables balance
(up to the Concentration Percentage for each Ofligad (iv) the largest Group A Obligor Receivadb@lance (up to the Concentration
Percentage for such Obligor), divided by (b) the saf the outstanding balances of all Eligible Reables.

“ Conduit Purchasefaneans each commercial paper conduit that is &y parthis Agreement, as a purchaser, or that besarparty to
this Agreement, as a purchaser pursuant to an AssamAgreement or otherwise.

“ Contract’ means, with respect to any Receivable, any alhcbakracts, instruments, agreements, leases,daspnotes or other writings
pursuant to which such Receivable arises or thdeace such Receivable or under which an Obligoobees or is obligated to make payn
in respect of such Receivable.

“ Cooper Tir€ has the meaning set forth in the preamble to Algigeement.

“ CP Rat€ means, for any Conduit Purchaser and for anydviggriod for any Portion of Capital (a) the panumrate equivalent to the
weighted average cost (as determined by the ajpbdidaurchaser Agent and which shall include comignssof placement agents and dea
incremental carrying costs incurred with respedtittes of such Person maturing on dates otherttit@s® on which corresponding funds are
received by such Conduit Purchaser, other borrosvinygsuch Conduit Purchaser (other than under amyrém Support Agreement) and any
other costs associated with the issuance of Nofe®) related to the issuance of Notes that aceated, in whole or in part, by the applicable
Purchaser Agent to fund or maintain such Portio@a&fbital (and which may be also allocated in pathe funding of other assets of such
Conduit Purchaser); providedhowever, that if any component of such rate is a discoat, in calculating the “ CP Rdtdor such Portion ¢
Capital for such Yield Period, the applicable Pasdr Agent shall for such component use the ratdtiieg from converting such discount
rate to an interest bearing equivalent rategoerum; provided, further, that notwithstanding anything in this Agreementhe other
Transaction Documents to the contrary, the Seliezes that any amounts payable to the Purchasegspect of Discount for any Yield
Period with respect to any Portion of Capital futhéby such Purchaser at the CP Rate shall inclugeranunt equal to the portion of the face
amount of the outstanding Notes issued to fundaintain such Portion of Capital that correspondéoportion of the proceeds of such
Notes that was used to pay the interest comporienaturing Notes issued to fund or maintain suctti®o of Capital, to the extent that su
Purchaser had not received payments of interestsipect of such interest component prior to theuritgtdate of such maturing Notes (for
purposes of the foregoing, the “interest componehfotes equals the excess of the face
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amount thereof over the net proceeds received tly Burchaser from the issuance of Notes, excepiftiach Notes are issued on an interest-
bearing basis its “interest component” will equred fmount of interest accruing on such Notes throngturity) or (b) any other rate
designated as the “CP Rate” for such Conduit Pwehia an Assumption Agreement or Transfer Supptémpersuant to which such Person
becomes a party as a Conduit Purchaser to thisefgget, or any other writing or agreement providgduch Conduit Purchaser to the Se

the Servicer and the applicable Purchaser Agent fime to time. The “CP Rate” for any day while erfhination Event or an Unmatured
Termination Event exists shall be an interest eatgal to 2.0% per annum above the Base Rate dfeat en such day.

“ Credit and Collection Policymeans, as the context may require, those recleisainedit and collection policies and practicesaxh
Originator and of Cooper Tire in effect on the daft¢his Agreement and described in Schedutethis Agreement, as modified in complia
with this Agreement.

“ Cutoff Date” has the meaning set forth in Section 1.1f&) Sale Agreement.

“ Days Sales Outstandingmeans, for any calendar month, an amount compageaf the last day of such calendar month equhjdhe
average of the Outstanding Balance of all Pool Rabées as of the last day of each of the threet mm®&nt calendar months ended on the
day of such calendar month divided by (b)(i) thgragate credit sales made by the Originators duhaghree calendar months ended on the
last day of such calendar month divided by (ii) 90.

“ Debt” means: (a) indebtedness for borrowed money, ibyations evidenced by bonds, debentures, notether similar instruments,
(c) obligations to pay the deferred purchase prfqeroperty or services, (d) obligations as lesseger leases that shall have been or should
be, in accordance with generally accepted accogiptimciples, recorded as capital leases, andiations under direct or indirect
guaranties in respect of, and obligations (contim@e otherwise) to purchase or otherwise acqoiretherwise to assure a creditor against
loss in respect of, indebtedness or obligationstieérs of the kinds referred to_in clauseslifayugh_(d).

“ Declining Conduit Purchaséhas the meaning set forth in Section 1.4(byfithis Agreement.

“ Declining Notice’ has the meaning set forth in Section 1.4(b}fi}his Agreement.

“ Deemed Collectionshas the meaning set forth in Section 1.4(ejfi}his Agreement.

“ Default Ratid’ means the ratio (expressed as a percentage anded to the nearest 1/100 of 1%) computed asedbst day of each
calendar month by dividing: (i) the aggregate Ganding Balance of all Pool Receivables that becAefaulted Receivables during such
month (other than Receivables that became DefaRe&zivables as a result of an Event of Bankrupitly respect to the Obligor thereof
during such month) by (ii) the sum of (a) 75% af Hggregate credit sales made by all the Origisatoring the calendar month that is seven
months before such month and (b) 25% of the agtgegadit sales made by all the Originators dutirgcalendar month that is nine months
before such month.
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“ Defaulted Receivablfemeans a Receivable:

(a) as to which any payment, or part therenfiains unpaid for more than 60 days from the waiue date for such payment, or

(b) without duplication (i) as to which an Exef Bankruptcy shall have occurred with respedhe Obligor thereof or any other Per
obligated thereon or owning any Related Securithwaéspect thereto, or (ii) that has been writténhe Seller's books as uncollectible.

“ Delinquency Ratid means the ratio (expressed as a percentage anded to the nearest 1/100 of 1%, with 5/1000th%frounded
upward) computed as of the last day of each catamdath by dividing: (a) the aggregate Outstanddagance of all Pool Receivables that
were Delinquent Receivables on such day by (batfiggegate Outstanding Balance of all Pool Recedgadh such day.

“ Delinquent Receivablfemeans a Receivable as to which any payment, mitipareof, remains unpaid for more than 60 dagmfthe
original due date for such payment.

“ Determination Daté means, with respect to any calendar month, tseBasiness Day of such calendar month.

“ Dilution Horizon” means, for any calendar month, the ratio (exgess a percentage and rounded to the nearestiidf0D%)
computed as of the last day of such calendar mainita) the aggregate credit sales made by alDtginators during the two most recent
calendar months, to (b) the Net Receivables PolarBa at the last day of such calendar month.

“ Dilution Ratio” means the ratio (expressed as a percentage anded to the nearest 1/100th of 1%, with 5/1000ttP6 rounded
upward), computed as of the last day of each cateminth by dividing: (a) the aggregate amountayfpents made or owed by the Seller
pursuant to Section 1.4(e)6J this Agreement (other than amounts related ¢d3pecifically Reserved Dilution Amount) during Buzalenda
month by (b) the aggregate credit sales made hha@lDriginators during the calendar month thaétvis months prior to such calendar month.

“ Dilution Reservé means, on any day, an amount equal to: (a) theafithe Aggregate Capital plus the LC Participattonount at the
close of business of the Servicer on such day ptigiti by (b) (i) the Dilution Reserve Percentage on such dayded by(ii) 100% minus the
Dilution Reserve Percentage on such day.

“ Dilution Reserve Percentafjeneans on any date, the greater of: (a) the MiminfRilution Reserve Percentage and (b) the product o
(i) the Dilution Horizon multiplied by (ii) the sumf (x) 2 times the average of the Dilution Rafiosthe twelve most recent calendar months
and (y) the Dilution Spike Factor.

“ Dilution Spike Factof means, for any calendar month, the product ofi{@)positive difference, if any, between: (i) tighest Dilution
Ratio for any calendar month during the twelve ntesent calendar months and (ii) the arithmeticaye of the Dilution Ratios for such
twelve months and (b) (i) the highest Dilution R&tr any calendar month during the
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twelve most recent calendar months, divided bytlfi) arithmetic average of the Dilution Ratios$ach twelve months.
“ Discount’” means with respect to any Purchaser:

(a) for any Portion of Capital for any Yielébd with respect to any Purchaser to the extectt ®ortion of Capital will be funded by
such Purchaser during such Yield Period throughsgance of Notes:

CPR x C x ED/360 + YPF

(b) for any Portion of Capital for any Yielefod with respect to any Purchaser to the extect £ortion of Capital will not be funded
by such Purchaser during such Yield Period thrahghissuance of Notes or, if the LC Bank and/or la@yParticipant has deemed to have
made a Funded Purchase in connection with any dawider a Letter of Credit which accrues Discquursuant to Section 1.2(e) of this
Agreement:

AR x C x ED/Year + YPF

where:
AR = the Alternate Rate for such Portion of Capitaldoch Yield Period with respect to such Purche
C = the Capital with respect to such Portion of Capitaing such Yield Period with respect to such Raser
CPF = the CP Rate for the Portion of Capital for suchl¢Yieeriod with respect to such Purcha
ED = the actual number of days during such Yield Pel
Year = if such Portion of Capital is funded based uponthg Euro-Rate, 360 days, and (ii) the Base R®,0r 366 days, as
applicable, an
YPF = the Yield Protection Fee, if any, for the PortidrCapital for such Yield Period with respect to lsiRurchasel

provided, that no provision of this Agreement shall require payment or permit the collection of Discounéekcess of the maximum
permitted by applicable law; and providiedther, that Discount for any Portion of Capital shalt be considered paid by any distribution to
the extent that at any time all or a portion oftsdistribution is rescinded or must otherwise ligrreed for any reason.

“ Drawing Dat€’ has the meaning set forth in Section 1.1%(bthe Agreement.
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“ Eligible Assigne€ means any bank or financial institution acceptablthe LC Bank and the Administrator.

“ Eligible Foreign Obligol means an Obligor which is a resident of any coufdther than the United States of America) tres & short-
term foreign currency rating (or, if such counted not have such a short-term foreign currenéygaa long-term foreign currency rating)
of at least “A-1" (or “A”) by Standard & Poor’s arié-1" (or “A2”") by Moody'’s.

“ Eligible Receivablé means, at any time, a Pool Receivable:

(a) the Obligor of which is (i) a United Stairesident, a Canadian resident or an Eligibleigor@bligor ; provided that with respect to
any Receivable the Obligor of which is a Canadesident or an Eligible Foreign Obligor, the Sedlball have taken all actions, at its own
expense, and shall have delivered (or caused delbeered) to the Administrator all further instrants, opinions and documents, that may
be necessary or desirable in the sole determinafitime Administrator, as the Administrator mayse@ably request, to perfect, protect or
more fully evidence such Receivable and the sacimniiérest granted therein and in the Related $tycamd Collections with respect
thereto, or to enable the Administrator, any Puseh@gent or any Purchaser to exercise and enfbeierespective rights and remedies
under this Agreement, (ii) not subject to any acti6 the type described in paragraphoffExhibit V to this Agreement and (iii) not an
Affiliate of Cooper Tire or any Affiliate of Coopédrire.

(b) that is denominated and payable eitheén(@).S. dollars and the Obligor with respect tashhhas been instructed on or prior to the
Closing Date to remit Collections in respect thétea Lock-Box Account in the United States of Amoa or (ii) in Canadian Dollars and
the Obligor with respect to which has been ins&dain or prior to the Closing Date to remit Coliees in respect thereof to the CAD
Lock-Box Account, as the case may be.

(c) that does not have a stated maturity wiseghore than 180 days after the original invoiagedf such Receivable,

(d) that arises under a duly authorized Cantficr the sale and delivery of goods and servigdke ordinary course of an Originator’'s
business,

(e) that arises under a duly authorized Caontiat is in full force and effect and that isegal, valid and binding obligation of the
related Obligor, enforceable against such Obligadcordance with its terms,

(f) that conforms in all material respectshnall applicable laws, rulings and regulationsfiieet,
(g9) that is not the subject of any assertegute, offset, hold back, defense, Adverse Claimtloer claim,
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(h) that satisfies all applicable requiremaaftthe applicable Credit and Collection Policy,
(i) that has not been modified, waived ormgstured since its creation, except as permittedyant to Section 4.@f this Agreement,

() in which the Seller owns good and markéddtile, free and clear of any Adverse Claims, #rat is freely assignable by the Seller
(including without any consent of the related Obiig

(k) for which the Administrator (for the beitedf each Purchaser) shall have a valid and erfle undivided percentage ownership or
security interest, to the extent of the Purchasgerést, and a valid and enforceable first prigp#yfected security interest therein and ir
Related Security and Collections with respect titei@ each case free and clear of any AdversarClai

() that constitutes an account as definetthénUCC, and that is not evidenced by instrumenthattel paper,
(m) that is not a Defaulted Receivable or #irfig@ent Receivable,
(n) for which none of the Originator thereitfe Seller and the Servicer has established asgtodfrangements with the related Obligor,

(o) for which Defaulted Receivables of theatet! Obligor do not exceed 35% of the Outstandialguice of all such Obligor’s
Receivables, and

(p) that represents amounts earned and papglitee Obligor that are not subject to the perfamoe of additional services by the
Originator thereof.

“ ERISA” means the Employee Retirement Income SecurityoAd974, as amended from time to time, and angesgor statute of

similar import, together with the regulations therder, in each case as in effect from time to tiReferences to sections of ERISA also refer
to any successor sections.

“ ERISA Affiliate " means: (a) any corporation that is a member efsime controlled group of corporations (withinieaning of

Section 414(b) of the Internal Revenue Code) as$#iker, any Originator or Cooper Tire, (b) a traddusiness (whether or not incorporated)
under common control (within the meaning of Sectldd(c) of the Internal Revenue Code) with thee3eliny Originator or Cooper Tire, or
(c) a member of the same affiliated service grouth{n the meaning of Section 414(m) of the IntéiRavenue Code) as the Seller, any
Originator, any corporation described_in clauseofagny trade or business described in clause (b)

“ EuroRate” means with respect to any Yield Period, the intae per annum determined by the applicable RsehAgent by dividin

(the resulting quotient rounded upwards, if neagsda the nearest 1/100th of 1% per annum) (i)r#tte of interest determined by such
Purchaser Agent in accordance with its usual pnaeed(which determination shall be
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conclusive absent manifest error) to be the aveotfee London interbank market offered rates fd8.\tlollars quoted by the BBA as set
forth on Dow Jones Markets Service (formerly knaagnTelerate) (or appropriate successor or, if BBAsossuccessor ceases to provide
display page 3750 (or such other display page eiw Jones Markets Service system as may replapkag page 3750) at or about
11:00 a.m. (London time) on the Business Day wisdiwvo (2) Business Days prior to the first dayso€h Yield Period for an amount
comparable to the Portion of Capital to be fundetth@ Yield Rate and based upon the Euro-Rate gwtiich Yield Period by (ii) a number
equal to 1.00 minus the Euro-Rate Reserve Percentdg Euro-Rate may also be expressed by theniolpformula:

Average of London interbank offered rates quote@®@BA
as shown on Dow Jones Markets Service display B@§6e
Or appropriate success

EuroRate -

1.00— Eurc-Rate Reserve Percente

where “ EureRate Reserve Percentdgmeans, the maximum effective percentage in efbecsuch day as prescribed by the Board of
Governors of the Federal Reserve System (or amgessor) for determining the reserve requirementsu@ding without limitation,
supplemental, marginal, and emergency reservenagants) with respect to eurocurrency funding @ity referred to as “Eurocurrency
Liabilities”). The Euro-Rate shall be adjusted witlspect to any Portion of Capital funded at theltdYRate and based upon the ERate tha
is outstanding on the effective date of any chandke Euro-Rate Reserve Percentage as of suadttieffelate. The applicable Purchaser
Agent shall give prompt notice to the Seller of Eago-Rate as determined or adjusted in accorda@evith (which determination shall be
conclusive absent manifest error).

“ Event of Bankruptcy means (a) any case, action or proceeding befoyecaurt or other governmental authority relatindankruptcy,
reorganization, insolvency, liquidation, receiveapstiissolution, winding-up or relief of debtors (@) any general assignment for the benefit
of creditors of a Person or any composition, mdlisigaof assets for creditors of a Person, or o#figrilar arrangement in respect of its
creditors generally or any substantial portiontefcreditors; in each of cases (a) and (b) undentakder U.S. Federal, state or foreign law,
including the Bankruptcy Code.

“ Excess Concentratidrmeans the sum of the amounts by which the OutistgrBalance of Eligible Receivables of each Oblitp@n in
the Receivables Pool exceeds an amount equal Butheof: (i) an amount equal to (a) the applic&dacentration Percentage for such
Obligor multiplied by (b) the Outstanding Balandeab Eligible Receivables then in the Receivali®e®l, plus (ii) the amount by which the
aggregate Outstanding Balance of all Eligible Realglies of the Group D Obligor with the largest @artsling Balance of Receivables
exceeds 50.0% of the aggregate Outstanding BatzraleEligible Receivables of the four Group D @joirs with the largest Outstanding
Balance of Receivables (after taking into accomyt@eduction for amounts relating to clauseof{i}his definition), (iii) the amount by which
the aggregate Outstanding Balance of all Eligikdedivables then in the Receivables Pool that arerdmated in Canadian Dollars exceeds
10.0% of the aggregate Outstanding Balance ofla@jide Receivables then in the Receivables Pdak fiv) the amount by which the
aggregate
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Outstanding Balance of all Eligible Receivablesitirethe Receivables Pool the Obligor of whichnsEigible Foreign Obligor exceeds 5.(
of the aggregate Outstanding Balance of all ElegiReceivables then in the Receivables Pool, plutévamount by which the aggregate
Outstanding Balance of all Eligible Receivablegitirethe Receivables Pool that have a stated ntyatuhiich is more than 120 days but less
than 181 days after the original invoice date ahsReceivable exceeds 25.0% of the aggregate @distaBalance of all Eligible
Receivables then in the Receivables Pool, plugifelamount by which the aggregate Outstandingridalaf all Eligible Receivables then in
the Receivables Pool the Obligor of which is a goueental entity exceeds 2.0% of the aggregate éndgeig Balance of all Eligible
Receivables then in the Receivables Pool.

“ Exiting Notice” has the meaning set forth in Section 1.4(b}fi}his Agreement.

“ Exiting Purchaset has the meaning set forth in Section 1.4(bXfi}his Agreement.

“ Facility Termination Daté means the earliest to occur of: (a) with respeetatth Purchaser September 14, 2010, subject texd@gsior
pursuant to Section 1.22 of this Agreement (it beinderstood that if any such Purchaser does nehéxts Commitment hereunder then the
Purchase Limit shall be reduced ratably with respethe Purchasers in each Purchaser Group bynanrat equal to the Commitment of st
Exiting Purchaser and the Commitment Percentagg&aoup Commitments of the Purchasers within eachhaser Group shall be
appropriately adjusted), (b) the date determinedyant to Section 2.2 of this Agreement, (c) thte dae Purchase Limit reduces to zero
pursuant to Section 1.1(c) of this Agreement, (ipwespect to each Purchaser Group, the datéhtbatommitments of all of the Liquidity
Providers terminate under the related Liquidity @égment (it being understood and agreed that theesdaitforth in the related Liquidity
Agreement as the scheduled “purchase terminatitaf {far other similar term) shall not be amendedtmyapplicable Purchasers and the
related Liquidity Providers to be a date earliemt!September 14, 2010), (e) with respect to eaothBser Group, the date that the
commitment, of all of the Related Committed Purehna®f such Purchaser Group terminate pursuargd¢tdd 1.22, (f) the date which is
60 days after the date on which the Administratal each Purchaser Agent has received written nistoe the Seller of its election to
terminate the Purchase Facility and (g) the Sehetl fail to cause the amendment or modificatibary Transaction Document as reason
requested by Moody’s or Standard & Poor’s, and saittire shall continue for 30 days after such admeent or modification is initially
requested.

“ Federal Funds Ratameans, for any day, the per annum rate set farthe weekly statistical release designated a§(319), or any
successor publication, published by the FederaéResBoard (including any such successor, “H.15(518r such day opposite the caption
“Federal Funds (Effective).” If on any relevant daych rate is not yet published in H.15(519), #te for such day will be the rate set forth in
the daily statistical release designated as theposite 3:30 p.m. Quotations for U.S. Governmenu8ges, or any successor publication,
published by the Federal Reserve Bank of New Yoriding any such successor, the “Composite 3:80 Quotations”for such day unde
the caption “Federal Funds Effective Rate.” If @iy aelevant day the appropriate rate is not yetiphéd in either H.15(519) or the
Composite 3:30 p.m. Quotations, the rate for suhwvill be the arithmetic mean as determined byAtministrator of the rates for the last
transaction in overnight Federal funds arranged
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before 9:00 a.m. (New York City Time) on that dgydach of three leading brokers of Federal funaisstactions in New York City selected
by the Administrator.

“ Federal Reserve Boatdneans the Board of Governors of the Federal Res8ystem, or any entity succeeding to any ofritscipal
functions.

“ Fees’ means the fees payable by the Seller to each reofleach Purchaser Group pursuant to the appgi¢alrchaser Group Fee
Letter.

“ Funded Purchaseshall mean a purchase or deemed purchase of idedipercentage ownership interests in the Purdhaserest under
the Agreement which (i) is paid for in cash, inéhglpursuant to Section 1.1(b) (other than throtgghvestment of Collections pursuant to
Section 1.4(b) of the Agreement) or (i) is treatsda Funded Purchase pursuant to Section 1.2(e¢ éfgreement.

“ GAAP " means the generally accepted accounting pringigiel practices in the United States, consistapibjied.

“ Governmental Authority means any nation or government, any state omrgabiical subdivision thereof, any central bak §imilar
monetary or regulatory authority) thereof, any bodgntity exercising executive, legislative, judicregulatory or administrative functions
or pertaining to government, including any couril @any Person owned or controlled, through stoatapital ownership or otherwise, by any
of the foregoing.

“ Group A Obligor’ means any Obligor with a short-term rating ofeatst: (a) “A-1" by Standard & Poor’s, or if suctbkgor does not
have a short-term rating from Standard & Poor'stang of “A+” or better by Standard & Poor’s os ibng-term senior unsecured and
uncredit-enhanced debt securities, énd‘P-1" by Moody’s, or if such Obligor does nave a short-term rating from Moody’s, “A1” or
better by Moody’s on its long-term senior unsecuard uncredit-enhanced debt securities.

“ Group B Obligoi’ means an Obligor, not a Group A Obligor, withheg-term rating of at least: (a) “A-2” by Stand&dPoor’s, or if
such Obligor does not have a short-term rating fBiamdard & Poor’s, a rating of “BBB+" to “A” by &tdard & Poor’s on its long-term
senior unsecured and uncredit-enhanced debt sesuahdb) “P-2” by Moody'’s, or if such Obligor does nadve a short-term rating from
Moody'’s, “Baal” to “A2” by Moody’s on its long-terreenior unsecured and uncredit-enhanced debt Sesuri

“ Group C Obligof means an Obligor, not a Group A Obligor or Gr@&i@bligor, with a short-term rating of at least} (A-3" by
Standard & Poor’s, or if such Obligor does not hawhort-term rating from Standard & Poor’s, angudf “BBB-" to “BBB” by Standard &
Poor’s on its long-term senior unsecured and uritcezthanced debt securities, gitd “P-3” by Moody'’s, or if such Obligor does naave a
short-term rating from Moody’s, “Baa3” to “Baa2” boody’s on its long-term senior unsecured and editrenhanced debt securities.

“ Group Capital means with respect to any Purchaser Group, aruatrexjual to the aggregate of all Capital of thecRasers within such
Purchaser Group.
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“ Group Commitment means with respect to any Purchaser Group thesggte of the Commitments of each Purchaser waindrtn
Purchaser Group, which amount is set forth on igyeasure pages hereto.

“ Group D Obligot’ means any Obligor that is not a Group A Obligérpup B Obligor or Group C Obligor.

“ Indemnified Amount$ has the meaning set forth in Section 8fthis Agreement.

“ Indemnified Party has the meaning set forth in Section 8fthis Agreement.

“ Independent Directdrhas the meaning set forth in paragraph 8fdxxhibit IV to this Agreement.

“ Information Packagémeans each report, in substantially the form ohé&x Ato this Agreement, furnished by or on behalf of the
Servicer to the Administrator and each Purchas@mf\gursuant to this Agreement.

“ Insolvency Proceedirigmeans: (a) any case, action or proceeding befoyecourt or other Governmental Authority relating
bankruptcy, reorganization, insolvency, liquidatiogceivership, dissolution, winding-up or reliéfdebtors, or (b) any general assignment for
the benefit of creditors, composition, marshalifig@gsets for creditors, or other similar arrangenenrespect of its creditors generally or any
substantial portion of its creditors, in each caséertaken under U.S. Federal, state or foreignilasiuding the Bankruptcy Code.

“ Intercreditor Agreemeritmeans any intercreditor agreement entered intBINE in its capacity as Administrator under the dament.

“ Internal Revenue Codeameans the Internal Revenue Code of 1986, as agtefndm time to time, and any successor statusenaifar
import, together with the regulations thereundegach case as in effect from time to time. Refegsito sections of the Internal Revenue
Code also refer to any successor sections.

“ ISP98 Rule$ has the meaning set forth in Section 1.13(bhefAgreement.

“ LC Bank” has the meaning set forth in the preamble toAtheement.

“ LC Collateral Account means the account designated as the LC Colla#@@dunt established and maintained by the Adnmmist (for
the benefit of the LC Bank and the LC Participants)such other account as may be so designateacashy the Administrator.

“ LC Participant has the meaning set forth in the preamble toAgeement.
“ LC Participation Amounit shall mean, at any time, the then aggregate wuntface amount of all outstanding Letters of Crdit

“ Letter of Credit’ shall mean any stand-by letter of credit issugdhe LC Bank for the account of the Seller pursuarthe Agreement.
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“ Letter of Credit Applicatiofi has the meaning set forth in Section 1.13(ahefAgreement.

“ Liguidity Agent” means each of the banks acting as agent foraheus Liquidity Providers under each Liquidity Agment.

“ Liquidity Agreement means any agreement entered into in connectitimtis Agreement pursuant to which a Liquidity Wder
agrees to make purchases or advances to, or parakasts from, any Conduit Purchaser in orderdweige liquidity for such Conduit
Purchaser’s Purchases.

“ Liguidity Provider” means each bank or other financial institution tiravides liquidity support to any Conduit Purchrgsérsuant to th
terms of a Liquidity Agreement.

“ Lock-Box Account” means each account listed on Schedute this Agreement and maintained at a bank or dthancial institution
acting as a Lock-Box Bank pursuant to a Lock-Boxe&gnent for the purpose of receiving Collections.

“ Lock-Box Agreement means an agreement, among the Seller, the SeraidenckBox Bank and the Administrator, governing the te
of the related Lock-Box Accounts, in each case jgizd¥e to the Administrator.

“ Lock-Box Bank” means any of the banks or other financial infittus holding one or more Lock-Box Accounts.

“ Loss Reserve means, on any date, an amount equal to (a) theo§time Aggregate Capital plus the LC Participatfonount at the clos
of business of the Servicer on such date multighgdb)(i) the Loss Reserve Percentage on suchdilatéed by (ii) 1, minus the Loss Rese
Percentage on such date.

“ Loss Reserve Percentdgmeans, on any date, an amount equal to (a) theugt of (i) two times the highest average of thedaDit
Ratios for any three consecutive calendar monthisglthe twelve most recent calendar months migtipby (ii) the aggregate credit sales
made by all Originators during the seven most recalendar months, multiplied by (iii) 25% of thggregate credit sales made by all
Originators during the eighth and ninth most re@ahndar months, divided by (b) the Net ReceivaBleol Balance as of such date.

“ Majority LC Participant$ shall mean LC Participants whose Pro Rata Sheggsegate 51% or more.

“ Majority Purchaser Agentsmeans, at any time, the Purchaser Agents whigheir related Purchaser Group have Related Comahitt
Purchasers whose Commitments aggregate more tlarobthe aggregate of the Commitments of all Rel@emmitted Purchasers in all
Purchaser Groups; providetiowever, that so long as any one Related Committed PuecisaSommitment is greater than 50% of the
aggregate Commitments and there is more than oreh&er Group, then “Majority Purchaser Agents’llshaan a minimum of two
Purchaser Agents which in their related Purchaseushave Related Committed Purchasers whose
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Commitments aggregate more than 50% of the aggréi@nmitment of all Related Committed PurchasesdliRurchaser Groups.
“ Material Adverse Effect means, relative to any Person with respect toeugnt or circumstance, a material adverse effiect o

(a) the assets, operations, business or fiabrmndition of an Originator, the Performance @umor, the Seller or the Servicer,

(b) the ability of any of an Originator, therformance Guarantor, the Seller or Servicer téoper its obligations under this Agreement
or any other Transaction Document to which it gy,

(c) the validity or enforceability of any dfd Transaction Documents, or the validity, enfobdég or collectibility of the Pool
Receivables, or

(d) the status, perfection, enforceabilitypadority of the Administrator’s, any Purchaser’stbe Seller’s interest in the Pool Assets.

“ Minimum Dilution Reservé means at any time, the product of (a) the Aggte@aapital plus, and (b)(i) the Minimum Dilution save
Percentage divided by (ii) 1 minus the Minimum Eidn Reserve Percentage.

“ Minimum Dilution Reserve Percentafjmeans, at any time, the product of (a) the 12-#maalling average of the Dilution Ratio at such
time multiplied by (b) the Dilution Horizon.

“ Moody s” means Moody'’s Investors Service, Inc.

“ Net Receivables Pool Balantmeans, at any time: (a) the Outstanding Balaridgligible Receivables then in the Receivables Pool
minus (b) the Excess Concentration.

“ Notes” means short-term promissory notes issued, oetssued, by any Conduit Purchaser to fund itsstmments in accounts
receivable or other financial assets.

“ Obligor” means, with respect to any Receivable, the Pesbtigated to make payments pursuant to the Contetatting to such
Receivable.

“ Order’ has the meaning set forth in Section 1.21 ofAeeement.

“ Original Agreement has the meaning set forth in the preliminaryesta¢nts of the Agreement.

“ Original Agreement Outstanding Amoufitsas the meaning set forth in the preliminaryesta¢nts of the Agreement.

“ Originator” means each Person from time to time party tcShle Agreement as an Originator.
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“ Qutstanding Balanceof any Receivable at any time means the thentauting principal balance thereof; providatiat any amounts
denominated and payable in Canadian Dollars skalldemed to be the U.S. Dollar Equivalent of susbumt at the time of determination
thereof.

“ Participant’ has the meaning set forth in Section 6.3tb)his Agreement.

“ Pep Boys Receivablésneans accounts receivable that arise out ofdleed goods and services by Cooper Tire to TheBtgis —
Manny, Moe and Jack (Company) and all proceedso#met rights with respect to such accounts recédyafcluding any rights under any
acknowledgment or confirmation by the related atigyith respect to such accounts receivable.

“ Performance Guarantymeans the Performance Guaranty, dated as ofltteng Date, by Cooper Tire, as performance guarait
favor of the Administrator for the benefit of tharBhasers and Purchaser Agents, as the same naayereled, restated, supplemented or
otherwise modified from time to time.

“ Persorf means an individual, partnership, corporatiorelfiding a business trust), joint stock companystirunincorporated association,
joint venture, limited liability company or othentéty, or a government or any political subdivisionagency thereo

“ PNC” means PNC Bank, National Association.
“ Pool Asset$ has the meaning set forth in Section 1.2{fi}his Agreement.
“ Pool Receivablgd means a Receivable in the Receivables Pool.

“ Portion of Capital means, with respect to any Purchaser and its ce@agital, the portion of such Capital being fundednaintained b
such Purchaser by reference to a particular irtesés basis.

“ Pro Rata Sharkshall mean, as to any LC Participant or LC Bamkiaction, the numerator of which equals the Cotmant of such LC
Participant or LC Bank at such time and the denatoinof which equals the aggregate of the Commitmehall LC Participants in such LC
Participant’s related Purchaser Group and the LakEa such time.

“ Program Support Agreemehtneans and includes any Liquidity Agreement ang ather agreement entered into by any Program
Support Provider providing for: (a) the issuancewé or more letters of credit for the accountrof @onduit Purchaser, (b) the issuance of
one or more surety bonds for which the such Corfeluithaser is obligated to reimburse the applicBbdgram Support Provider for any
drawings thereunder, (c) the sale by such Conduithaser to any Program Support Provider of theliaged Interest (or portions thereof)
maintained by such Conduit Purchaser and/or (dirtaking of loans and/or other extensions of credény Conduit Purchaser in connection
with such Conduit Purchaser’s securitization progmntemplated in this Agreement, together with latter of credit, surety bond or other
instrument issued thereunder.
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“ Program Support Providémeans and includes with respect to each Conduitiaser any Liquidity Provider and any other Perso
(other than any customer of such Conduit Purchamemw)or hereafter extending credit or having a caiment to extend credit to or for the
account of, or to make purchases from, such Comluithaser pursuant to any Program Support Agreemen

“ Purchasé has the meaning set forth in Section 1.1fthis Agreement.

“ Purchase and Sale Indemnified Amodritgs the meaning set forth in Section 8fthe Sale Agreement.

“ Purchase and Sale Indemnified Partyas the meaning set forth in Section 8fthe Sale Agreement.

“ Purchase and Sale Termination Dat@s the meaning set forth in Section éf4he Sale Agreement.

“ Purchase and Sale Termination EvVelmas the meaning set forth in Section 8fthe Sale Agreement.
“ Purchase Datemeans the date of which a Purchase or a reinvaytim made pursuant to this Agreement.

“ Purchase Facility has the meaning set forth in Section éfthe Sale Agreement.

“ Purchase Limit means $125,000,000, as such amount may be reqursdant to Section 1.1(bj this Agreement or otherwise in
connection with any Exiting Purchaser. Referenoahé unused portion of the Purchase Limit shathmeat any time, the Purchase Limit
minus the sum of the then outstanding Aggregatet@lagus the LC Participation Amount.

“ Purchase Noticéhas the meaning set forth in Section 1.2¢athis Agreement.
“ Purchase Pricthas the meaning set forth in Section @fthe Sale Agreement.

“ Purchased IntereSmeans, at any time, the undivided percentage ostriie interest in: (a) each and every Pool Recdévabw existing
or hereafter arising, (b) all Related Security wigbpect to such Pool Receivables and (c) all Ciidles with respect to, and other proceed:
such Pool Receivables and Related Security. Sudivided percentage interest shall be computed as:

Aggregate Capital + LC Participation Amount + TdRaserves
Net Receivables Pool Balance

The Purchased Interest shall be determined from toriime pursuant to Section Ta3this Agreement.
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“ Purchaset means each Conduit Purchaser, each Related Comanfitirchaser, each LC Participant and/or the LiikBas applicable.

“ Purchaser Ageritmeans each Person acting as agent on behalPof@aser Group and designated as a Purchaser fagsntch
Purchaser Group on the signature pages to thisefxggat or any other Person who becomes a partysté\gieement as a Purchaser Agent
pursuant to an Assumption Agreement or a TransippEement.

“ Purchaser Groupmeans, for any Conduit Purchaser, such Conduithaser, its Related Committed Purchaser, relatechBser Agent,
related LC Participants and, in the case of MaBtatet Funding LLC as a Conduit Purchaser, the b6kB

“ Purchaser Group Fee Lettdnas the meaning set forth in Section &f%his Agreement.

“ PurchasetsShare’ of any amount, at any time, means such amountiptied by the Purchased Interest at such time.

“ Purchasing Related Committed Purchddeas the meaning set forth in Section 6.2(chhis Agreement.

“ Ratable Sharémeans, for each Purchaser Group, such Purchasep@ aggregate Commitments divided by the agdeega
Commitments of all Purchaser Groups.

“ Rating Agency Conditiohmeans, when applicable, with respect to any nitevent or occurrence, receipt by the Administrgor the
applicable Purchaser Agent) of written confirmatiomm each of Standard & Poor’s and Moody’s (an&ach other rating agency then rating
the Notes of the applicable Conduit Purchaser)gheh event or occurrence shall not cause thegratirthe then outstanding Notes of any
applicable Purchaser to be downgraded or withdrawn.

“ Receivablé¢ means any indebtedness and other obligations d¢avady Originator or the Seller or any right o tBeller or any
Originator to payment from or on behalf of an Obtigr any right to reimbursement for funds paicdvanced by the Seller or any Origin:
on behalf of an Obligor, whether constituting anamt, chattel paper, payment intangible, instrunoemgyeneral intangible, however arising
(whether or not earned by performance), and indudéthout limitation, the obligation to pay anydince charges, fees and other charges
respect thereto; providedhat, the term Receivable shall not include Pep BoyseR@ables. Indebtedness and other obligationsnarisom
any one transaction, including, without limitatiamdebtedness and other obligations representexh liydividual invoice or agreement, shall
constitute a Receivable separate from a Receiahisisting of the indebtedness and other obligatarising from any other transaction.

“ Receivables Podlmeans, at any time, all of the then outstandiegd®vables purchased by the Seller pursuant t8ahe Agreement
prior to the Facility Termination Date.

“ Reimbursement Obligatidrhas the meaning set forth in Section 1.15(bhefAgreement.
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“ Related Committed Purchasemeans each Person listed as such (and its réap&xdmmitment) for each Conduit Purchaser asasét f
on the signature pages of this Agreement or inAssumption Agreement or Transfer Supplement.

“ Related Right$ has the meaning set forth in Section éfthe Sale Agreement.

“ Related Security means, with respect to any Receivable:

(a) all of the Seller's and the Originatorréwf’s interest in any goods (including returne@ds), and documentation of title evidencing
the shipment or storage of any goods (includingrretd goods), the sale of which gave rise to sieteRable,

(b) all instruments and chattel paper that engence such Receivable,

(c) all other security interests or liens @ndperty subject thereto from time to time purpagtto secure payment of such Receivable,
whether pursuant to the Contract related to suateiRable or otherwise, together with all UCC finamgcstatements or similar filings
relating thereto,

(d) solely to the extent applicable to sucledeable, all of the Seller’s and the Originatogrgof’s rights, interests and claims under the
Contracts relating to such Receivable, and all gnitsers, indemnities, insurance and other agreentieictading the related Contract) or
arrangements of whatever character from time te Smpporting or securing payment of such Receivaibtgherwise relating to such
Receivable, whether pursuant to the Contract letesuch Receivable or otherwise, and

(e) all of the Seller’s rights, interests aa@ims under the Sale Agreement and the other @ctiosn Documents.
“ Required LC Participantsmeans the LC Participants whose Pro Rata Shagregate 68/ 3% or more.
“ Restricted Paymentdas the meaning set forth in Section 1(0) of BkHV to the Agreement.

“ Sale Agreemeritmeans the Purchase and Sale Agreement, datedtss ©fosing Date among the Seller and the Origisatts the san

may be amended, amended and restated, supplenoerdtiterwise modified from time to time.

“ Seller” has the meaning set forth in the preamble to Algiseement.

“ Sellets Share of any amount means the greater of: (a) $0 ahdbh amount minus the product of (i) such amouomitiplied by

(i) the Purchased Interest.

“ Servicer’ has the meaning set forth in the preamble toAlgjieeement.
“ Servicing Feé shall mean the fee referred to_in Sectiondf.éis Agreement.
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“ Servicing Fee Rateshall have the meaning set forth in Sectiondf.this Agreement.

“ Settlement Datémeans the 18'day of each calendar month (or if such day is ®tisiness Day, the next occurring Business Day);
provided, however, that on and after the occurrence and continuati@ny Termination Event, the Settlement Dateldiathe date selected
as such by the Administrator (with the consenttdha direction of the Majority Purchaser Agentanfi time to time (it being understotuat
the Administrator (with the consent or at the dii@t of the Majority Purchaser Agents) may selextsSettlement Date to occur as
frequently as daily) or, in the absence of any sethction, the date which would be the Settlereié pursuant to this definition.

“ Specifically Reserved Dilution Amouhimeans, at any time of determination, the sum)ahgé “Cooper Tire Volume Rebate Liability”,
which shall equal the amount recorded on the baoklsrecords of Cooper Tire as the aggregate actiakmlity for future volume rebate
payments of all Originators at such time and [i§ tCooper Tire Marketing and Merchandising Resgmnubich shall equal the amount
recorded on the books and records of Cooper Titkeaaggregate accrued liability for marketing ametchandising customer incentive
payments for all Originators at such time.

“ Spot Raté has the meaning set forth in the definition of. 8JDollar Equivalent”.
“ Solvent” means, with respect to any Person at any tineenaition under which:

(i) the fair value and present fair saleatdkig of such Person’s total assets is, on theafatetermination, greater than such Person’s
total liabilities (including contingent and unligiated liabilities) at such time;

(ii) the fair value and present fair salealdéie of such Person’s assets is greater thamtbera that will be required to pay such
Person’s probable liability on its existing debs¢stlaey become absolute and matured (“ dedtsr this purpose, includes all legal liabiliti
whether matured or unmatured, liquidated or untlgteéd, absolute, fixed, or contingent);

(iii) such Person is and shall continue tabke to pay all of its liabilities as such liahég mature; and
(iv) such Person does not have unreasonatdyl sapital with which to engage in its current andts anticipated business.
For purposes of this definition:

(A) the amount of a Person’s contingent oiquitiated liabilities at any time shall be that ambwhich, in light of all the facts and
circumstances then existing, represents the anwhich can reasonably be expected to become anl actastured liability;
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(B) the “fair value” of an asset shall be #mount which may be realized within a reasonabie &ither through collection or sale of
such asset at its regular market value;

(C) the “regular market value” of an assetldh@the amount which a capable and diligent essrperson could obtain for such asset
from an interested buyer who is willing to Purchageh asset under ordinary selling conditions; and

(D) the “present fair saleable valuE"an asset means the amount which can be obtdisedh asset is sold with reasonable prompt
in an arm’s-length transaction in an existing anttheoretical market.

“ Standard & Pods” means Standard & Poor’s, a division of The McGitdiN Companies, Inc.
“ SubServicer’ has the meaning set forth in Section 4.X(fi)his Agreement.

“ Subsidiary’ means, as to any Person, a corporation, partiperghited liability company or other entity of wdh shares of stock of each
class or other interests having ordinary voting eo(ather than stock or other interests having qmher only by reason of the happening of
a contingency) to elect a majority of the Boardirectors or other managers of such entity arbatime owned, or management of which is

otherwise controlled: (a) by such Person, (b) by onmore Subsidiaries of such Person or (c) bia l&rson and one or more Subsidiaries of
such Person.

“ Tangible Net Worth means, with respect to any Person, the tangieteworth of such Person as determined in accordaitheGAAP.

“ Taxes’ means, with respect to any Person, all taxes,gesa fees, levies or other assessments (includaugne, gross receipts, profits,
withholding, excise, property, sales, use, licenseupation and franchise taxes and including efated interest, penalties or other additions)
imposed by any jurisdiction or taxing authority @ther foreign or domestic) under the laws of wisabh Person is organized.

“ Termination Day means: (a) each day on which the conditionsahfin Section 2f Exhibit Il to this Agreement are not satisfied or
(b) each day that occurs on or after the Facilgyniination Date.

“ Termination Event has the meaning specified in Exhibitt®/ this Agreement.

“ Total ReserveSmeans, at any time the sum of: (a) the Yield Reseplus (b) the Specifically Reserved Dilution guamt, plus (c) the

Canadian Currency Volatility Reserve, plus (d) gneater of (i) the sum of the Loss Reserve plufihgion Reserve and (ii) the sum of the
Minimum Dilution Reserve plus the Concentration &egs.

“ Transaction Documentaneans this Agreement, the Lock-Box Agreementshd2urchaser Group Fee Letter, the Sale Agreertient,
Performance Guaranty, any Intercreditor Agreemedtadl other certificates, instruments, reportdjoes, agreements and documents

I-21




executed or delivered under or in connection with Agreement, in each case as the same may bedatheamended and restated,
supplemented or otherwise modified from time toetim accordance with the terms thereof.

“ Transfer Supplemefithas the meaning set forth in Section 6.2(c)his Agreement.

“ UCC” means the Uniform Commercial Code as from timértee in effect in the applicable jurisdiction.
“ UCP Ruleg has the meaning set forth in Section 1.13(bthe Agreement.

“ Unmatured Purchase and Sale Termination Evereans any event which, with the giving of notardapse of time, or both, would
become a Purchase and Sale Termination Event.

“ Unmatured Termination Evehimeans an event that, with the giving of noticdagse of time, or both, would constitute a Terrtiora
Event.

“ U.S. Dollar Equivalent means, at any date and with respect to a spddiirount denominated in Canadian Dollars for which
determination thereof is to be made, the U.S. delmivalent of such specified amount of Canadiafidds using the market exchange rate
for purchase of currency published in the Wall &tidournal on such day, or if not published, adigpliéd by PNC Bank, National
Association’s foreign exchange desk (the “ SpoeRabn the immediately preceding Determination Date.

“ Yield Period” means (a) with respect to any Portion of Cagitalded by the issuance of Notes, (i) initially fheriod commencing on
(and including) the date of the initial purchasdurrding of such Portion of Capital and ending bat(not including) the next occurring
Settlement Date, and (ii) thereafter, each permdroencing on (and including) the first day after bhst day of the immediately preceding
Yield Period for such Portion of Capital and endamg(but not including) the next occurring SettlemBate; and (b) with respect to any
Portion of Capital not funded by the issuance ofddp(i) initially the period commencing on (andlirding) the date of the initial purchase or
funding of such Portion of Capital and ending snamber of days later (including a period of one)des/the Administrator (with the consent
or at the direction of the applicable Purchasermgehall select, and (ii) thereafter, each pedothmencing on the last day of the
immediately preceding Yield Period for such PortafrCapital and ending such number of days laterl{ding a period of one day) as the
Administrator (with the consent or at the directafrthe applicable Purchaser Agent) shall selactyiged, that

(i) any Yield Period (other than of one day)jieh would otherwise end on a day which is not aiBess Day shall be extended to the
next succeeding Business Day; providédwever, if Discount in respect of such Yield Period isrgmuted by reference to the Euro-Rate,
and such Yield Period would otherwise end on awdaigh is not a Business Day, and there is no sulesgdBusiness Day in the same
calendar month as such day, such Yield Period shdllon the next preceding Business Day;

(ii) in the case of any Yield Period of ong/dgh) if such Yield Period is the initial Yield Fed for a purchase hereunder (other than a
reinvestment), such Yield
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Period shall be the day of such purchase; (B) abgequently occurring Yield Period which is one dhall, if the immediately preceding
Yield Period is more than one day, be the lastafaauch immediately preceding Yield Period, andh# immediately preceding Yield
Period is one day, be the day next following summediately preceding Yield Period; and (C) if siyéald Period occurs on a day
immediately preceding a day which is not a Busir2ag, such Yield Period shall be extended to the secceeding Business Day; and

(i) in the case of any Yield Period for aRgrtion of Capital which commences before the Rgcilermination Date and would
otherwise end on a date occurring after the Fadilgrmination Date, such Yield Period shall endsaoh Facility Termination Date and
duration of each Yield Period which commences oaftar the Facility Termination Date shall be oflswuration as shall be selected by
the Administrator (with the consent or at the diiat of the applicable Purchaser Agent).

“ Yield Protection Fe&means, for any Yield Period, with respect to &woytion of Capital, to the extent that (i) any pants are made by
the Seller to the related Purchaser in respeaidf €apital hereunder prior to the applicable nigtaiate of any Notes or other instrument
obligations used or incurred by such Purchaseurid br maintain such Portion of Capital or (ii) dajjure by the Seller to borrow, continue
or prepay any Portion of Capital on the date spetih any Purchase Notice delivered pursuant thi@e1.20f this Agreement, the amount,
if any, by which: (a) the additional Discount reldtto such Portion of Capital that would have aedrihrough the maturity date of such Notes
or other instruments on the portion thereof forehhpayments were received from the Seller (or vaipect to which the Seller failed to
borrow such amounts), exceeds (b) the income yif @teived by such Purchaser from investing tloegeds so received in respect of such
Portion of Capital, as determined by the applic&#hlechaser Agent, which determination shall beibgdnd conclusive for all purposes,
absent manifest error.

“ Yield Reserveé means, on any date, an amount equal to (a) tmecguhe Aggregate Capital plus the LC Participatfonount at the
close of business of the Servicer on such dateiplialt by (b)(i) the Yield Reserve Percentage ochstdiate divided by (ii) 1, minus the Yield
Reserve Percentage on such date.

“ Yield Reserve Percentafjeneans, at any time the sum of (a) all accrued apdid Discount at such time, plus (b) the followargount

{(BR + SFR)x 1.5(DSO0) x Aggregate Capital

360
where
BR = the Base Rate in effect at such tir
DSC = the Day’ Sales Outstanding, ai
SFR =  Servicing Fee Rat:
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Other Terms(a) All accounting terms not specifically defineeirein shall be construed in accordance with gdliyeaccepted accounting
principles. All terms used in Article 9 of the UGCthe State of New York, and not specifically defil herein, are used herein as defined in
such Article 9. Unless the context otherwise rezgjitor” means “and/or,” and “including” (and witierrelative meaning “include” and
“includes”) means including without limiting the merality of any description preceding such ternd @) any reference in any Transaction
Document to any monetary amount (other than an at@enominated in U.S. dollars) shall mean the D@&lar Equivalent of such
monetary amount at the time of determination thiereo
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EXHIBIT Il
CONDITIONS OF PURCHASES

1. Conditions Precedent to Effectiveness mwieAdment and Restatement of Original Agreemdihie effectiveness of this Agreement is
subject to the following conditions precedent tiat Administrator and each Purchaser Agent shak haceived on or before the date of s
Purchase, each in form and substance (includingdbethereof) satisfactory to the Administratod aach Purchaser Agent:

(a) A counterpart of this Agreement and theeofTransaction Documents executed by the pahereto.

(b) Certified copies of: (i) the resolutiorfstiee Board of Directors of each of the Seller, @riginators and the Servicer authorizing the
execution, delivery and performance by the Seflech Originator and the Servicer, as the case ragflihis Agreement and the other
Transaction Documents to which it is a party;dil)Jdocuments evidencing other necessary corpaten and governmental approvals, if
any, with respect to this Agreement and the otlan3action Documents and (iii) the organizatiorausnents of the Seller, each Originator
and the Servicer.

(c) A certificate of the Secretary or Assistaecretary of the Seller, the Originators and3bevicer certifying the names and true
signatures of its officers who are authorized gmshis Agreement and the other Transaction Doctsrterwhich it is a party. Until the
Administrator and each Purchaser Agent receivedaegiuent incumbency certificate from the SellerQaiginator or the Servicer, as the ¢
may be, the Administrator and each Purchaser Agjgait be entitled to rely on the last such cerifécdelivered to it by the Seller, such
Originator or the Servicer, as the case may be.

(d) Favorable opinions, addressed to eaclmB#&tgency, the Administrator, each Purchaser, @acbhaser Agent and each Liquidity
Provider, in form and substance reasonably satmfiato the Administrator and each Purchaser Ageinshumaker, Loop & Kendrick, LLP,
counsel for Seller, the Originators and the Seryicaevering such matters as the Administrator gr Rarchaser Agent may reasonably
request, including, without limitation, organizatad and enforceability matters, certain bankrupiatters, certain UCC perfection and
priority matters.

(e) Satisfactory results of a review and a(uktrformed by representatives of the Administiatdithe Servicer’s collection, operating and
reporting systems, the Credit and Collection Potitgach Originator, historical receivables datd accounts, including satisfactory result:
a review of the Servicer’s operating location(s) aatisfactory review and approval of the EligiBleceivables in existence on the date of the
initial purchase under this Agreement.

(f) A pro forma Information Package represagtihe performance of the Receivables Pool foctiendar month before closing.
(g) Evidence of payment by the Seller of altraed and unpaid fees (including those contemgplayecach Purchaser Group Fee Letter),
costs and expenses to the extent then due and
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payable on the date thereof, including any suckscémes and expenses arising under or referencBddtion 6.4f this Agreement and the
applicable Purchaser Group Fee Letters.

(h) Good standing certificates with respeatach of the Seller, the Originators and the Senigsued by the Secretary of State (or similar
official) of the state of each such Person’s orgation or formation and principal place of business

(i) To the extent required by each ConduitdRaser’'s commercial paper program, letters fronh @fthe rating agencies then rating the
Notes confirming the rating of such Notes afteiirgveffect to the transaction contemplated by gseement

(i) A computer file containing all informatiomith respect to the Receivables as the Administrat any Purchaser Agent may reasonably
request.

(k) Such other approvals, opinions or documastthe Administrator or any Purchaser Agent reaganably request.

2. Conditions Precedent to All Funded Purebasd Issuance of Letters of Creditach Funded Purchase, including the initial Fdnde
Purchase (but excluding any deemed Funded Purghaseant to Section 1.2(eand issuance of any Letters of Credit shall bgesat to the
further conditions precedent that:

(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 purchdssuance, as the case may be, in form and substatisactory to the Administrator and
each Purchaser Agent, the most recent Informatamkdje to reflect the level of the Aggregate Captte LC Participation Amount and
related reserves after such subsequent purchassuance, as the case may be; and

(b) on the date of such Funded Purchase oaig®, as the case may be, the following statersbatkbe true (and acceptance of the
proceeds of such Funded Purchase or issuancéishddlemed a representation and warranty by therSledit such statements are then true):

(i) the representations and warranties coathin Exhibit Illto this Agreement are true and correct in all mateespects on and as of
the date of such Funded Purchase or issuances aask may be, as though made on and as of suiehxspt for representations and
warranties which apply as to an earlier date (ifctvitase such representations and warrantieskshailie and correct as of such earlier
date);

(i) no event has occurred and is continuorgyould result from such Funded Purchase or isseijaas the case may be, that constitL
Termination Event or an Unmatured Termination Eyent

(iii) the sum of the Aggregate Capital plue tiC Participation Amount, after giving effect toyasuch Funded Purchase or issuance, as
the case may be, shall not be greater than thén®sed_imit, and the Purchased Interest shall nogéeck 100%; and
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(iv) the Facility Termination Date has not oged.
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EXHIBIT 1
REPRESENTATIONS AND WARRANTIES

1. Representations and Warranties of theeGellhe Seller represents and warrants to the Adtmata, each Purchaser Agent and each
Purchaser as of the date of execution of this Agees that:

(a) _Existence and PoweFhe Seller is a limited liability company dulygamnized, validly existing and in good standing urttie laws of
Delaware, and has all organizational power andaternmental licenses, authorizations, consentapptbvals required to carry on its
business in each jurisdiction in which its businsssonducted.

(b) Company and Governmental Authorizatioanttavention The execution, delivery and performance by thiefef this Agreement
and each other Transaction Document to whichatparty are within the Seller’s organizational pesyéave been duly authorized by all
necessary organizational action, require no adfioar in respect of, or filing with (other than tfikng of UCC financing statements and
continuation statements), any governmental bodgnegor official, and, do not contravene, or cdangtia default under, any provision of
applicable law or regulation or of the operatingesgnent of the Seller or of any agreement, judgmejoinction, order, decree or other
instrument binding upon the Seller or result in¢heation or imposition of any lien (other thamBdn favor of the Administrator) on assets of
the Seller.

(c) Binding Effect of Agreemenihis Agreement and each other Transaction Docutwenhich it is a party constitutes the legal, valid
and binding obligation of the Seller enforceablaiagt the Seller in accordance with its respedtvns, except as such enforceability may be
limited by bankruptcy, insolvency, reorganizatiarother similar laws affecting the enforcement ifditors’ rights generally and by general
principles of equity, regardless of whether enfahikity is considered in a proceeding in equityablaw.

(d) Accuracy of InformationAll information heretofore furnished by the Selie the Administrator or any Purchaser Agent pansuo or
in connection with this Agreement or any other Bation Document is, and all such information higeedurnished by the Seller to the
Administrator or any Purchaser Agent in writing guent to this Agreement or any Transaction Documéhbe, true and accurate in all
material respects on the date such informatiotaied or certified.

(e) Actions, SuitsThere are no actions, suits or proceedings perating the best of the Seller's knowledge, threatkagainst or
affecting the Seller or any of its Affiliates orelin respective properties, in or before any cantjtrator or other body.

() Accuracy of Exhibits; LociBox Arrangements The names and addresses of all the LBok-Banks together with the account numl
of the Lock-Box Accounts at such Lock-Box Bank® apecified in Schedule tib this Agreement (or at such other Lock-Box Baaked/or
with such other Lock-Box Accounts as have beerfirdtio the Administrator), and all Lock-Box Accdsrare subject to Lock-Box
Agreements. All information on each Exhibit, Schiedar Annex to this Agreement or the other TransadDocuments (as updated by the
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Seller from time to time) is true and complete. Batler has delivered a copy of all Lock-Box Agresns to the Administrator. The Seller
has not granted any interest in any Lock-Box Actdanany related lock-box or post office box) tyd@erson other than the Administrator
and, upon delivery to a Lock-Box Bank of the refat®ck-Box Agreement, the Administrator will haveckisive ownership and control of
the Lock-Box Account at such Lock-Box Bank.

(g) No Material Adverse EffecSince the date of formation of Seller as set fartits certificate of formation, there has beenMaterial
Adverse Effect.

(h) Names and Locatiomhe Seller has not used any company names, ic@ades or assumed names other than its name d$ebfothe
signature pages of this Agreement. The Selleroisdted” (as such term is defined in the applichlfl) in Delaware. The office where the
Seller keeps its records concerning the Receivablasthe address set forth below its signatutbisoAgreement.

(i) Margin Stock The Seller is not engaged in the business ohelktg credit for the purpose of purchasing or dagymargin stock
(within the meaning of Regulations T, U and X, ssued by the Board of Governors of the FederaliRes®ystem), and no proceeds of any
Purchase will be used to purchase or carry any imatgck or to extend credit to others for the s of purchasing or carrying any margin
stock.

() Eligible ReceivablesEach Pool Receivable included as an Eligible Rabée in the calculation of the Net ReceivablesIi®alance i
an Eligible Receivable.

(k) Credit and Collection PolicyThe Seller has complied in all material resp@éts the Credit and Collection Policy of each Onigfior
with regard to each Receivable originated by sudgi@ator.

() Investment Company AciThe Seller is not an “investment company,” oompany “controlled” by an “investment company,” it
the meaning of the Investment Company Act of 1@40amended.

2. Representations and Warranties of theiSarvThe Servicer represents and warrants to the Aidtrator, each Purchaser Agent and
each Purchaser as of the date of execution ofjieement that:

(a) _Existence and PoweFhe Servicer is a corporation duly organizedidialexisting and in good standing under the lafvisostate of
organization, and has all company power and alegawental licenses, authorizations, consents apabeagls required to carry on its busin
in each jurisdiction in which its business is coctgd.

(b) Company and Governmental Authorizatioanttavention The execution, delivery and performance by thwiSer of this Agreemel
and each other Transaction Document to whichdtparty are within the Servicer’s organizationalvpos, have been duly authorized by all
necessary organizational action, require no adijoar in respect of, or filing with, any governmainibody, agency or official other than
filings and disclosures made under securities land,do not contravene, or constitute a defauleyrahy provision of applicable law or
regulation or of the Certificate of Incorporatiofitioe Servicer or of any judgment,
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injunction, order or decree or agreement or othstriment binding upon the Servicer or result e¢heation or imposition of any lien on
assets of the Servicer or any of its Subsidiaries.

(c) Binding Effect of Agreemenihis Agreement and each other Transaction Docutwenhich it is a party constitutes the legal, valid
and binding obligation of the Servicer enforceadjainst the Servicer in accordance with its teersept as such enforceability may be
limited by bankruptcy, insolvency, reorganizatiarother similar laws affecting the enforcement i&ditors’ rights generally and by general
principles of equity, regardless of whether enfalilty is considered in a proceeding in equityabfaw.

(d) Accuracy of InformationAll information heretofore furnished by the Seesi to the Administrator or any Purchaser Agenspant to
or in connection with this Agreement or any othesriBaction Document is, and all such informatiorehfter furnished by the Servicer to the
Administrator or any Purchaser Agent in writing guent to this Agreement or any other Transactiooudwent will be, true and accurate in
all material respects on the date such informatatated or certified.

(e) _Actions, SuitsExcept as set forth in Schedule |there are no actions, suits or proceedings pgratinto the best of the Servicer’'s
knowledge, threatened against or affecting thei€aror any of its Affiliates or their respectiveoperties, in or before any court, arbitrator or
other body, which could reasonably be expectedt@la Material Adverse Effect upon the abilitylod Servicer (or such Affiliate) to
perform its obligations under this Agreement or ather Transaction Document to which it is a party.

() No Material Adverse EffectSince the date of the financial statements destiib&ection 2(ipelow, there has been no Material
Adverse Effect.

(g) Credit and Collection PolicyThe Servicer has complied in all material resp&dth the Credit and Collection Policy of each
Originator with regard to each Receivable origidatg such Originator.

(h) Investment Company AcThe Servicer is not an “investment company,” eompany “controlled” by an “investment company,”
within the meaning of the Investment Company Act®40, as amended.

(i) Financial Information The balance sheets of Cooper Tire and its cafetell Subsidiaries as at December 31, 2006, aneltted
statements of income and retained earnings fofigbal year then ended, copies of which have bearighed to the Administrator and each
Purchaser Agent, fairly present the financial coadiof Cooper Tire and its consolidated Subsidmas at such date and the results of the
operations of Cooper Tire and its Subsidiariegtierperiod ended on such date, all in accordanttegeinerally accepted accounting
principles consistently applied.

3. Representations, Warranties and Agreeniegitsting to the Security Interesthe Seller hereby makes the following representat
warranties and agreements with respect to the Rageis and Related Security:

(a) _The Receivables
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(i) Creation This Agreement creates a valid and continuingisgcinterest (as defined in the applicable UCE)he Receivables
included in the Receivables Pool in favor of thevaistrator (for the benefit of the Purchasers)ichtsecurity interest is prior to all other
Adverse Claims, and is enforceable as such asstgagditors of and purchasers from the Seller.

(i) Nature of ReceivablesThe Receivables included in the Receivables Poostitute either “accounts”, “general intangibles”
“tangible chattel paper” within the meaning of ggplicable UCC.

(iif) Ownership of ReceivablesThe Seller owns and has good and marketableditlee Receivables included in the Receivabled Poo
and Related Security free and clear of any AdvEitaan.

(iv) Perfection and Related Securiffhe Seller has caused the filing of all apprdprfanancing statements in the proper filing offine
the appropriate jurisdictions under applicable lawrder to perfect the sale of the ReceivablesReldted Security from such Originator
to the Seller pursuant to the Sale Agreement, laadale and security interest therein from theeBail the Administrator under this
Agreement, to the extent that such collateral ¢tutss “accounts,” “general intangibles,” or “tablg chattel paper.”

(v) Tangible Chattel PapeWith respect to any Receivables included in teedivables Pool that constitute “tangible chatégdey”, if
any, the Seller (or the Servicer on its behalf) indts possession the original copies of suchitdaghattel paper that constitute or
evidence such Receivables, and the Seller hasaéaise will cause the applicable Originator to @guwithin ten days after the Closing
Date, the filing of financing statements describedlause (iv), above, each of which will contain a statement: thfapurchase of, or
security interest in, any collateral describedhiis financing statement will violate the rightstbé Administrator.” The Receivables to the
extent they are evidenced by “tangible chattel gaghe not have any marks or notations indicatingf tthey have been pledged, assigned or
otherwise conveyed to any Person other than tHerSelthe Administrator.

(b) _The Collection Account

(i) Nature of AccountEach Lock-Box Account constitutes a “deposit arddwithin the meaning of the applicable UCC.

(i) Ownership The Seller owns and has good and marketabldditliee Lock-Box Accounts and Collection Accourgdrand clear of
any Adverse Claim.

(i) Perfection. The Seller has delivered to the Administratouléyfexecuted Lock-Box Agreement relating to eacitk-Box Account,
pursuant to which each applicable Lock-Box Bankpeetively, has agreed, following the occurrena@mtinuation of a Termination
Event, to comply with all instructions originateg the Administrator (on behalf of the Purchasem®aling the disposition of funds in su
Lock-Box Account without further consent by thel8ebr the Servicer.
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(c) Priority.

(i) Other than the transfer of the Receivaltethe Seller and the Administrator under the @ajseeement and this Agreement,
respectively, and/or the security interest grambetthe Seller and the Administrator pursuant to3hée Agreement and this Agreement,
respectively, neither the Seller nor any Originditas pledged, assigned, sold, granted a securésest in, or otherwise conveyed any of
the Receivables transferred or purported to besteared under the Transaction Documents, the Lazk-&ccounts or any subaccount
thereof, except for any such pledge, grant or atbeveyance which has been released or termindggther the Seller nor any Originator
has authorized the filing of, or is aware of amaficing statements against either the Seller dr Suiiginator that include a description of
Receivables transferred or purported to be traredainder the Transaction Documents, the Lock-Boxodints or any subaccount thereof,
other than any financing statement (i) relatingh sale thereof by such Originator to the Selletan the Sale Agreement, (ii) relating to
the security interest granted to the Administratoder this Agreement, or (iii) that has been reddaw terminated.

(i) The Seller is not aware of any judgmdfRRISA or tax lien filings against either the Sellgre Servicer or any Originator.

(iii) The Lock-Box Accounts are not in the nawi any person other than the Seller or the Adstriaior. Neither the Seller nor the
Servicer has consented to any bank maintaining aocbunt to comply with instructions of any persdimer than the Administrator.

(d) _Survival of Supplemental RepresentatioNstwithstanding any other provision of this Agment or any other Transaction Documi
the representations contained in this Sectiwall be continuing, and remain in full force arfi@éet until such time as the Purchased Interest
and all other obligations under this Agreement Hasen finally and fully paid and performed.

(e) No Waiver To the extent required pursuant to the secutitisgprogram of any Conduit Purchaser, the pattiahis Agreement:
(i) shall not, without obtaining a confirmation thle then-current rating of the Notes, waive anthefrepresentations set forth in this Section
(i) shall provide the Ratings Agencies with prompttten notice of any breach of any representatiget forth in this Sectiorand shall not,
without obtaining a confirmation of the then-cutresting of the Notes (as determined after any stdjent or withdrawal of the ratings
following notice of such breach) waive a breaclamy of the representations set forth in this Sactio

() Servicer to Maintain Perfection and Pitipr In order to evidence the interests of the Adntiater under this Agreement, the Servicer
shall, from time to time take such action, or exe@nd deliver such instruments as may be necefsalyding, without limitation, such
actions as are reasonably requested by the Admatastor any Purchaser Agent) to maintain and perées a first-priority interest, the
Administrators security interest in the Receivables, Relatedi8g@and Collections. The Servicer shall, fromeino time and within the tirr
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limits established by law, prepare and presentéo®dministrator for the Administrator’s authorizet and approval, all financing statements,
amendments, continuations or initial financingesta¢nts in lieu of a continuation statement, or iofifiags necessary to continue, maintain
and perfect the Administrator’s security interesadirst-priority interest. The Administrator’s@pval of such filings shall authorize the
Servicer to file such financing statements underdiCC without the signature of the Seller, any @agpr or the Administrator where allow
by applicable law. Notwithstanding anything els¢hia Transaction Documents to the contrary, theiGarshall not have any authority to

a termination, partial termination, release, paréease, or any amendment that deletes the namdebtor or excludes collateral of any s
financing statements, without the prior written sent of the Administrator and each Purchaser Agent.

4. Reaffirmation of Representations and WdieanOn the date of each Purchase and/or reinvestmesuitngger, and on the date each
Information Package or other report is deliverethioAdministrator, any Purchaser Agent or any Raser hereunder, the Seller and the
Servicer, by accepting the proceeds of such Puechiaseinvestment and/or the provision of suchrimfation or report, shall each be deemed
to have certified that (i) all representations aradranties of the Seller and the Servicer, as epple, described in this Exhibit Iflas from
time to time amended in accordance with the teremsdf, are correct on and as of such day as thowgle on and as of such day, except for
representations and warranties which apply as taalier date (in which case such representatindsaarranties shall be true and correct as
of such date), and (ii) no event has occurred oorginuing, or would result from any such Purchag@ch constitutes a Termination Even
an Unmatured Termination Event.
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EXHIBIT IV
COVENANTS

1. _Covenants of the SelleAt all times from the date hereof until the latekthe Facility Termination Date, the date on ethno Capital
of or Discount in respect of the Purchased Inteshatl be outstanding, the date on which an amegual to 100% of the LC Participation
Amount has been deposited in the LC Collateral Aotor all Letters of Credit have expired, or ttaedall other amounts owed by the Seller
under this Agreement to any Purchaser, PurchasentAthe Administrator and any other Indemnifiedty?ar Affected Person shall be paid
in full:

(a) _Financial ReportingThe Seller will maintain a system of accountisgablished and administered in accordance withrgéiye
accepted accounting principles as in effect inagygropriate jurisdiction, and the Seller (or thevi&er on its behalf) shall furnish to the
Administrator and each Purchaser Agent:

(i) Annual Reporting Promptly upon completion and in no event later thaé days after the close of each fiscal year ®fS#ller,
annual unaudited financial statements of the Se#etified by a designated financial or other dadfiof the Seller.

(i) Information PackagesAs soon as available and in any event not latem two Business Days prior to the Settlement Cate,
Information Package as of the most recently coreglealendar month.

(i) Other Information Such other information (including non-financiafdrmation) as the Administrator or any Purchasgemt may
from time to time reasonably request.

(b) Notices The Seller will notify the Administrator and eaehrchaser Agent in writing of any of the followiegents promptly upon
(but in no event later than three Business Days)adt financial or other officer learning of thecaorence thereof, with such notice describing
the same, and if applicable, the steps being thigghe Person(s) affected with respect thereto:

(i) Notice of Termination Events or UnmaturBgkmination Events A statement of the chief financial officer or ehaccounting office
of the Seller setting forth details of any TermioatEvent or Unmatured Termination Event and tht@aavhich the Seller proposes to ti
with respect thereto.

(ii) Representations and Warranti@he failure of any representation or warrantpédrue (when made or at any time thereafter) with
respect to the Receivables included in the Reckagd®ool.

(iii) Litigation . The institution of any litigation, arbitrationgmeeding or governmental proceeding which may laaMaterial Adverse
Effect.

(iv) Adverse Claim (A) Any Person shall obtain an Adverse Claim upgwsPool Receivables or Collections with respeatetioe
(B) any Person other than the
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Seller, the Servicer or the Administrator shalladbvtany rights or direct any action with respecany Lock-Box Account (or related lock-
box or post office box) or (C) any Obligor shalteéve any change in payment instructions with resfePool Receivable(s) from a Per
other than the Servicer or the Administrator.

(v) ERISA and Other ClaimsPromptly after the filing or receiving thereogpies of all reports and notices that the Sellaargr ERIS/A
Affiliate files under ERISA with the Internal Revea Service, the Pension Benefit Guaranty Corparaiiche U.S. Department of Labor
or that the Seller or any Affiliate receives fromyaof the foregoing or from any multiemployer pl@vithin the meaning of Section 4001(a)
(3) of ERISA) to which the Seller or any of its Aiites is or was, within the preceding five yeargontributing employer, in each case in
respect of any Reportable Event (as defined in BRtBat could, in the aggregate, result in the isifion of liability on the Seller and/or
any such Affiliate.

(c) Conduct of Busines§ he Seller will carry on and conduct its businiessubstantially the same manner and in substhntiee same
fields of enterprise as it is presently conducted will do all things necessary to remain duly evigad, validly existing and in good standing
as a domestic organization in its jurisdiction gfanization and maintain all requisite authoritytmduct its business in each jurisdiction in
which its business is conducted.

(d) _Compliance with LawsThe Seller will comply with all laws, rules, rdgtions, orders, writs, judgments, injunctions, rées or
awards to which it may be subject.

(e) _Furnishing of Information and InspectafrReceivables The Seller will furnish to the Administrator aedch Purchaser Agent from
time to time such information with respect to tlwPReceivables as the Administrator or such PuehAgent may reasonably request. The
Seller will, at the Seller’s expense, at any timd &om time to time during regular business hauith prior written notice (i) permit the
Administrator or any Purchaser Agent, or their sztjye agents or representatives, (A) to examimkenaake copies of and abstracts from all
books and records relating to the Pool Receivatni@ther Pool Assets and (B) to visit the officesl @roperties of the Seller for the purpose
of examining such books and records, and to discwters relating to the Pool Receivables, othet Resets or the Seller's performance
hereunder or under the other Transaction Docuntentdich it is a party with any of the officersrelitors, employees or independent public
accountants of the Seller (provided that represi@etaof the Seller are present during such discasy having knowledge of such matters
(i) without limiting the provisions of clause @bove, from time to time during regular businessripat the Selles’ expense, upon reason:
prior written notice from the Administrator and tRarchaser Agents, permit certified public accomst@r other auditors acceptable to the
Administrator to conduct a review of its books aedords with respect to the Pool Receivables.

(f) Payments on Receivables, Accouritbe Seller will, and will cause each Originatorat all times instruct all Obligors to deliver
payments on the Pool Receivables to a Lock-Box Aotdf any such payments or other Collectionsraceived by the Seller or an
Originator, it shall hold such payments in trusttfte benefit of the Administrator and the Purchasad promptly (but in any event within
two Business Days after receipt) remit such
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funds into a Lock-Box Account. The Seller will ceusach Lock-Box Bank to comply with the terms afleapplicable Lock-Box Agreement.
The Seller will not permit the funds other than|€dlfions on Pool Receivables and other Pool Agedis deposited into any Lock-Box
Account. If such funds are nevertheless deposittedainy LockBox Account, the Seller will promptly identify suétinds for segregation. T
Seller will not, and will not permit the Servicany Originator or other Person to, commingle Caidets or other funds to which the
Administrator, any Purchaser Agent or any Purchissentitled with any other funds. The Seller shally add, and shall only permit an
Originator to add, a Lock-Box Bank (or the relaleck-box or post office box), or Lock-Box Accout those listed on Schedule Il to this
Agreement, if the Administrator has received noti€such addition, a copy of any new Lock-Box Agrnemt and an executed and
acknowledged copy of a Lock-Box Agreement in fommad aubstance acceptable to the Administrator froynsaich new Lock-Box Bank. The
Seller shall only terminate a Lock-Box Bank or é@sLock-Box Account (or the related lock-box osfpoffice box), upon 30 days’ advance
notice to the Administrator.

(g) Sales, Liens, etExcept as otherwise provided herein, the Selldrnei sell, assign (by operation of law or otheryisr otherwise
dispose of, or create or suffer to exist any AdeeZtaim upon (including, without limitation, thdirfig of any financing statement) or with
respect to, any Pool Receivable or other Pool Assetssign any right to receive income in resfiesteof.

(h) _Extension or Amendment of Pool Receivabexcept as otherwise permitted_ in Sectionaf.this Agreement, the Seller will not
extend, amend or otherwise modify the terms of Rogl Receivable, or amend, modify or waive any termondition of any Contract relat
thereto, without the prior written consent of théndinistrator and the Majority Purchaser Agents. Bedler shall at its expense, timely and
fully perform and comply with all material provisis, covenants and other promises required to bervds by it under the Contracts related
to the Pool Receivables, and timely and fully comiplall material respects with the Credit and €diion Policy with regard to each
Receivable and the related Contract.

(i) Change in Busines3'he Seller will not (i) make any change in thareltter of its business, which change would imibesr
collectibility of any Pool Receivable or (ii) makey change in any Credit and Collection Policy tiatld reasonably be expected to
materially adversely affect the collectibility dfet Pool Receivables, the enforceability of anyteel&Contract or its ability to perform its
obligations under the related Contract or the Taatisn Documents, in the case of either (i) orgbpve, without the prior written consent of
the Administrator and each Purchaser Agent. ThieiS&hall not make any change in any Credit ande€obn Policy without giving prior
written notice thereof to the Administrator and le&urchaser Agent.

() Fundamental Change$he Seller shall not, without the prior writteonsent of the Administrator and the Majority Puss#raAgents,
permit itself (i) to merge or consolidate with atd, or convey, transfer, lease or otherwise dismdgwhether in one transaction or in a series
of transactions) all or substantially all of itsats (whether now owned or hereafter acquireddrig,Person or (ii) to be owned by any Person
other than Cooper Tire and thereby cause CoopeisTpercentage of ownership or control of the Sétldre reduced. The Seller shall proy
the Administrator and each Purchaser Agent wilbagt 30 days’ prior written
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notice before making any change in the Seller'saydotation or making any other change in the 8slldentity or corporate structure that
could impair or otherwise render any UCC financitatement filed in connection with this Agreemesgriously misleadingas such term (¢
similar term) is used in the applicable UCC; eactice to the Administrator and the Purchaser Agpatsuant to this sentence shall set forth
the applicable change and the proposed effectiteetareof. The Seller will also maintain and inmpént (or cause the Servicer to maintain
and implement) administrative and operating procesl(including an ability to recreate records enadeg Pool Receivables and related
Contracts in the event of the destruction of thigioals thereof), and keep and maintain (or cabeeServicer to keep and maintain) all
documents, books, records, computer tapes and aigksther information reasonably necessary orsafile for the collection of all Pool
Receivables (including records adequate to pehmittily identification of each Pool Receivable afidCollections of and adjustments to
each existing Pool Receivable).

(k) Change in Payment Instructions to Obkgdrhe Seller shall not (and shall cause the Origiisanot to) add to, replace or terminate
any of the Lock-Box Accounts (or any related loaklor post office box) listed in Schedule Il heretamake any change in its (or their)
instructions to the Obligors regarding paymentisgonade to the Lock-Box Accounts (or any relate#tdoox or post office box), unless the
Administrator and each Purchaser Agent shall hageived (x) prior written notice of such additieermination or change and (y) signed and
acknowledged Lock-Box Agreements with respect tthauew Lock-Box Accounts (or any related lock-baypost office box).

() Ownership Interest, Et€he Seller shall (and shall cause the Servicematdjs expense, take all action necessary orafgsito
establish and maintain a valid and enforceablevithell percentage ownership or security intereghecextent of the Purchased Interest, in
the Pool Receivables, the Related Security ande€lidins with respect thereto, and a first priopgyfected security interest in the Pool
Assets, in each case free and clear of any Ad@iEm, in favor of the Administrator (on behalftbie Purchasers), including taking such
action to perfect, protect or more fully evidenie interest of the Administrator (on behalf of Bechasers) as the Administrator or any
Purchaser Agent, may reasonably request.

(m) Certain AgreementdNithout the prior written consent of the Admin&br and the Majority Purchaser Agents, the Selitmot
amend, modify, waive, revoke or terminate any Taatien Document to which it is a party or any psian of the Seller’s organizational
documents which requires the consent of the “Inddpet Member” (as defined in the Seller’'s operatiggeement).

(n) Restricted Payment§) Except pursuant to clause (iiglow, the Seller will not: (A) purchase or redegny shares of its capital stock,
(B) declare or pay any dividend or set aside amgéuor any such purpose, (C) prepay, purchasedaem any Debt, (D) lend or advance
funds or (E) repay any loans or advances to, fdraon any of its Affiliates (the amounts describedlauses (Athrough (E)being referred t
as “ Restricted Paymerits

(i) Subject to the limitations set forth_iragke (iii)below, the Seller may make Restricted Paymenterap &s such Restricted Payments
are made only in one or more of the following ways: the Seller may make cash payments (includimgpayments)
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on the Company Notes in accordance with their speterms, and (B) if no amounts are then outitapunder any Company Note, the
Seller may declare and pay dividends.

(ii) The Seller may make Restricted Paymentyg out of the funds, if any, it receives pursuamSections 1.4(b)(iixnd (iv)and 1.4(c)
of this Agreement. Furthermore, the Seller shallpay, make or declare: (A) any dividend if, afygring effect thereto, the Tangible Net
Worth of the Seller would be less than $10,000,@0@B) any Restricted Payment (including any dévid) if, after giving effect thereto,
any Termination Event or Unmatured Termination Earall have occurred and be continuing.

(o) Other BusinessThe Seller will not: (i) engage in any busineiteo than the transactions contemplated by thesk@ion Documents,
(i) create, incur or permit to exist any Debt afy&ind (or cause or permit to be issued for itsoamt any letters of credit or bankers’
acceptances) other than pursuant to this Agreearghte Company Notes, or (iii) form any Subsidiarynake any investments in any other
Person;_providedhowever, that the Seller shall be permitted to incur migiimbligations to the extent necessary for the lagay operation
of the Seller (such as expenses for stationenjitaudaintenance of legal status, etc.).

(p) _Use of Selles Share of CollectionsThe Seller shall apply the SellgiShare of Collections to make payments in th@fatg order o
priority: (i) the payment of its expenses (incluglial obligations payable to the Purchasers, thetrser Agents and the Administrator under
this Agreement and under the Purchaser Group Feeerk (ii) the payment of accrued and unpaidregeon the Company Note and
(iii) other legal and valid corporate purposes.

(q) _Tangible Net WorthThe Seller will not permit its Tangible Net Wortt any time, to be less than $10,000,000.

2. Covenants of the ServiceAt all times from the date hereof until the latekthe Facility Termination Date, the date on ethno
Capital of or Discount in respect of the Purchdseerest shall be outstanding and all Letters &diirhave been terminated or the date all
other amounts owed by the Seller or the Servicdeuthis Agreement to any Purchaser, PurchasertAgenAdministrator and any other
Indemnified Party or Affected Person shall be paitlll:

(a) _Financial ReportingThe Servicer will maintain a system of accountstablished and administered in accordance witlergdly
accepted accounting principles as in effect inagygropriate jurisdiction, and the Servicer shathfsh to the Administrator and each
Purchaser Agent:

(i) Annual Reporting Promptly upon completion and in no event later tha@ days after the close of each fiscal year afpieo Tire,
annual audited financial statements of Cooper dire its consolidated subsidiaries certified by petelent certified public accountants
selected by Cooper Tire but reasonably acceptalileet Administrator and each such Purchaser Ageepared in accordance with
generally accepted accounting principles, includiogsolidated balance sheets as of the end of
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such period, consolidated statements of incomata@lprofit and loss and reconciliation of sur@tatements, and a statement of changes
in financial position.

(i) Quarterly Reporting Promptly upon completion and in no event later tB@rdays after the close of each financial quart&ooper
Tire, unaudited financial statements of Cooper Tedified by a designated financial officer of @eo Tire prepared in accordance with
generally accepted accounting principles, includiagsolidated balance sheets of Cooper Tire dseoémd of such period and related
profit and loss and reconciliation of surplus staets.

(i) Compliance CertificatesTogether with the annual report required aboveyragtiance certificate in form and substance acddpta
to the Administrator and each Purchaser Agent sidpyeits chief accounting officer or treasurer $ple their capacities as officers of the
Servicer stating that no Termination Event or Unimad Termination Event exists, or if any Terminatievent or Unmatured Termination
Event exists, stating the nature and status thereof

(iv) Information PackagesAs soon as available and in any event not |&gm two Business Days prior to the Settlement Cate,
Information Package as of the most recently coreglealendar month.

(v) “Compliance Cetrtificateunder Credit AgreementAs and when each “Compliance Certificate” isksied under the revolving
credit agreement described in clause @fexhibit V to this Agreement, an executed copy of such cestié.

(vi) Other Information Such other information (including non-financiafarmation) as the Administrator or any Purchasgert may
from time to time reasonably request.

(b) Notices The Servicer will notify the Administrator andosaPurchaser Agent in writing of any of the follegievents promptly upon
(but in no event later than three Business Days)adt financial or other officer learning of thecaorence thereof, with such notice describing
the same, and if applicable, the steps being thlgghe Person(s) affected with respect thereto:

(i) Notice of Termination Events or UnmaturBgkmination Events A statement of the chief financial officer or ehaccounting office
of the Servicer setting forth details of any Teratian Event or Unmatured Termination Event andaitteon which the Servicer proposes
to take with respect thereto.

(ii) Representations and Warranti@he failure of any representation or warrantpédrue (when made or at any time thereafter) with
respect to the Pool Receivables.

(iii) Litigation . The institution of any litigation, arbitrationgeeding or governmental proceeding which couldorably be expected
to have a Material Adverse Effect.
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(iv) Adverse Claim (A) Any Person shall obtain an Adverse Claim ugm Pool Receivables or Collections with respleetéto,
(B) any Person other than the Seller, the Sendgcéine Administrator shall obtain any rights orettir any action with respect to any Lock
Box Account (or related lock-box or post office hax (C) any Obligor shall receive any change igmant instructions with respect to
Pool Receivable(s) from a Person other than thei&eror the Administrator.

(c) Conduct of Busines§ he Servicer will carry on and conduct its busgan substantially the same manner and in sulsigirthe sam:
fields of enterprise as it is presently conducted will do all things necessary to remain duly irprrated, validly existing and in good
standing as a domestic corporation in its jurisdicbf incorporation and maintain all requisitetearity to conduct its business in each
jurisdiction in which its business is conduct

(d) _Compliance with LawsThe Servicer will comply with all laws, rulesgrdations, orders, writs, judgments, injunctionsgrges or
awards to which it may be subject if the failurectonply could reasonably be expected to have aldhtedverse Effect.

(e) _Furnishing of Information and InspectmReceivables The Servicer will furnish to the Administratorch@ach Purchaser Agent fr
time to time such information with respect to tlwPReceivables as the Administrator or such PuehAgent may reasonably request. The
Servicer will, at the Servicer's expense, at ametand from time to time during regular businessrfiavith prior written notice (i) permit the
Administrator or any Purchaser Agent, or their eztye agents or representatives, (A) to examinkenaake copies of and abstracts from all
books and records relating to the Pool Receivairiesher Pool Assets and (B) to visit the officaesl @roperties of the Servicer for the
purpose of examining such books and records, adtoiss matters relating to the Pool Receivabli®r Pool Assets or the Servicer's
performance hereunder or under the other TranseBliwuments to which it is a party with any of tféicers, directors, employees or
independent public accountants of the Servicenjdeal that representatives of the Servicer aregmtesuring such discussions) having
knowledge of such matters and (ii) without limititige provisions of clause @bove, during regular business hours, at the Sarsiexpense,
upon reasonable prior written notice from the Adsthator, permit certified public accountants dreatauditors acceptable to the
Administrator and the Purchaser Agents to conduptyiew of its books and records with respeché&éRool Receivables.

(f) Payments on Receivables, Accountbe Servicer will at all times instruct all Oligs to deliver payments on the Pool Receivabla
Lock-Box Account. If any such payments or otherl€ations are received by the Servicer, it shaltllgich payments in trust for the benefit
of the Administrator and the Purchasers and promptit in any event within two Business Days aftareipt) remit such funds into a Lock-
Box Account. The Servicer will cause each Lock-Bank to comply with the terms of each applicablek-Box Agreement. The Servicer
will not permit the funds other than Collectionsiool Receivables and other Pool Assets to be dedasto any Lock-Box Account. If such
funds are nevertheless deposited into any Lock-Bmount, the Servicer will promptly identify suchrfds for segregation. The Servicer will
not commingle Collections or other funds to whibb Administrator, any Purchaser Agent or any Pwehs entitled with any other funds.
The Servicer shall only add, a Lock-Box Bank (a thlated lock-box or post office box), or Lock-Bagcount to those listed
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on Schedule 1l to this Agreement, if the Adminisiirahas received notice of such addition, a copgyf new Lock-Box Agreement and an
executed and acknowledged copy of a Lock-Box Agedrm form and substance acceptable to the Admads from any such new Lock-
Box Bank. The Servicer shall only terminate a L@xk« Bank or close a Lock-Box Account (or the retbkeck-box or post office box), upon
30 days’ advance notice to the Administrator.

(g) Extension or Amendment of Pool Receivablexcept as otherwise permitted in Sectionaf.this Agreement, the Servicer will not
extend, amend or otherwise modify the terms ofRogl Receivable, or amend, modify or waive any terrnondition of any Contract relat
thereto, without the prior written consent of theéndinistrator and the Majority Purchaser Agents. Blevicer shall at its expense, timely and
fully perform and comply with all material provisis, covenants and other promises required to beredxd by it under the Contracts related
to the Pool Receivables, and timely and fully comiplall material respects with the Credit and €dlion Policy with regard to each Pool
Receivable and the related Contract.

(h) Change in Busines3he Servicer will not (i) make any change in tharacter of its business, which change would intpai
collectibility of any Pool Receivable or (ii) makay change in any Credit and Collection Policy taild reasonably be expected to
adversely affect the collectibility of the Pool Ra@bles, the enforceability of any related Corttradts ability to perform its obligations
under the related Contract or the Transaction Dais) in the case of either (i) or (ii) above, withthe prior written consent of the
Administrator and each Purchaser Agent. The Saregitall not make any change in any Credit and €tida Policy without giving prior
written notice thereof to the Administrator and le&zrchaser Agent.

(i) Records The Servicer will maintain and implement admirgiste and operating procedures (including an @hidi recreate records
evidencing Pool Receivables and related Contradisd event of the destruction of the originalge¢bé), and keep and maintain all
documents, books, records, computer tapes and aigksther information reasonably necessary orsatié for the collection of all Pool
Receivables (including records adequate to petreitiily identification of each Pool Receivable aficCollections of and adjustments to
each existing Pool Receivable).

() Change in Payment Instructions to OblgoFhe Servicer shall not add to, replace or terteimay of the Lock-Box Accounts (or any
related lock-box or post office box) listed_ in Sdbke Il hereto or make any change in its instructions ¢oQbligors regarding payments to be
made to the Lock-Box Accounts (or any related lbolk-or post office box), unless the Administratod @&ach Purchaser Agent shall have
received (x) prior written notice of such additidermination or change and (y) signed and acknogddd.ock-Box Agreements with respect
to such new Lock-Box Accounts (or any related lbok or post office box).

(k) Ownership Interest, Etd@he Servicer shall, at its expense, take albaatiecessary or desirable to establish and maiateaiid and
enforceable undivided percentage ownership or ggéaterest, to the extent of the Purchased Isteia the Pool Receivables, the Related
Security and Collections with respect thereto, affidst priority perfected security interest in theol Assets, in each case free and clear ¢
Adverse Claim in favor of the Administrator (on ladftof the Purchasers), including taking such actmperfect, protect or
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more fully evidence the interest of the Administraton behalf of the Purchasers) as the Administrat any Purchaser Agent, may
reasonably request.

3. Separate Existenc&ach of the Seller and the Servicer hereby acledyes that the Purchasers and the Administragoesgiering into
the transactions contemplated by this Agreementlamdther Transaction Documents in reliance uperSeller’s identity as a legal entity
separate from Cooper Tire, the Originators and tlesipective Affiliates. Therefore, from and aftee date hereof, each of the Seller and the
Servicer shall take all steps specifically requibgcdthis Agreement or reasonably required by theniistrator or any Purchaser Agent to
continue the Seller’s identity as a separate legtty and to make it apparent to third Personstti&Seller is an entity with assets and
liabilities distinct from those of Cooper Tire, a@yiginator and any other Person, and is not asidixiof Cooper Tire, any Originator or any
other Person. Without limiting the generality of ttoregoing and in addition to and consistent hthother covenants set forth herein, each
of the Seller and the Servicer shall take sucloastas shall be required in order that:

(a) The Seller will be a limited liability cquany whose primary activities are restricted iropgrating agreement to: (i) purchasing or
otherwise acquiring from the Originators, owninglding, granting security interests or selling retgs in Pool Assets, (ii) entering into
agreements for the selling and servicing of theeR@bles Pool, and (iii) conducting such othendii¢is as it deems necessary or appropriate
to carry out its primary activities;

(b) The Seller shall not engage in any busimesactivity, or incur any indebtedness or liapi(including, without limitation, any
assumption or guaranty of any obligation of Coofieg, any Originator or any Affiliate thereof), @hthan as expressly permitted by the
Transaction Documents;

(c) (i) Not less than one member of the SalIBoard of Directors (the “Independent Directostjall be a natural person (A) who is not at
the time of initial appointment and has not beeamgttime during the five (5) years preceding sapgpointment: (1) an equityholder, director
(other than the Independent Director), officer, Bppe, member, manager, attorney or partner of €odje, Seller or any of their Affiliate
(2) a customer of, supplier to or other person wédves more than 1% of its purchases or revenoes its activities with Cooper Tire, Sel
or any of their Affiliates; (3) a person or otheatiey controlling, controlled by or under commomem! with any such equity holder, partner,
member, manager customer, supplier or other pemdd) a member of the immediate family of anylsaquity holder, director, officer,
employee, member, manager, partner, customer,isuplother person and (B) who has (1) prior edgee as an independent director for a
corporation or an independent manager of a linligdlity company whose charter documents requitedunanimous consent of all
independent director or independent managers theegore such corporation could consent to thatirtgin of bankruptcy or insolvency
proceedings against it or could file a petitionkseg relief under any applicable federal or stat® telating to bankruptcy and (2) at least ti
years of employment experience with one or mor#iesthat provide, in the ordinary course of thegpective businesses, advist
management or placement services to issuers ofieation or structured finance instruments, agrents or securities. Under this clause
(c), the term “control” means the possession, direatlindirectly, of the power to direct
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or cause the direction of management, policiestiviies of a Person, whether through ownershigaiing securities, by contract or
otherwise. (ii) The operating agreement of theeBedhall provide that: (A) the Seller's Board of&tors shall not approve, or take any other
action to cause the filing of, a voluntary bankoyppetition with respect to the Seller unless tidependent Director shall approve the taking
of such action in writing before the taking of swttion, and (B) such provision cannot be amend#éubwt the prior written consent of the
Independent Director;

(d) The Independent Director shall not at tme serve as a trustee in bankruptcy for the Sdlleoper Tire, any Originator or any of their
respective Affiliates;

(e) The Seller shall conduct its affairs slyiin accordance with its organizational documeantd observe all necessary, appropriate and
customary company formalities, including, but nistifed to, holding all regular and special membarsd board of managers’ meetings
appropriate to authorize all limited liability comupy action, keeping separate and accurate minfitessroeetings, passing all resolutions or
consents necessary to authorize actions takenbm taken, and maintaining accurate and separateshrecords and accounts, including, but
not limited to, payroll and intercompany transactazcounts;

(f) Any employee, consultant or agent of tledle3 will be compensated from the Seller's funodisdervices provided to the Seller, and to
the extent that Seller shares the same officeoshaar employees as Cooper Tire or any Originatoa(y other Affiliate thereof), the salaries
and expenses relating to providing benefits to sfibers and other employees shall be fairly aled among such entities, and each such
entity shall bear its fair share of the salary bedefit costs associated with such common offiaatsemployees. The Seller will not engage
any agents other than its attorneys, auditors #met professionals, and a servicer and any othemtagpntemplated by the Transaction
Documents for the Receivables Pool, which serwidibe fully compensated for its services by paymef the Servicing Fee, and a mana
which manager will be fully compensated from th#ieé®'s funds;

(9) The Seller will contract with the Serviderperform for the Seller all operations requiceda daily basis to service the Receivables
Pool. The Seller will pay the Servicer the Servicikee pursuant hereto. Except as otherwise pethtitteéhis Agreement, the Seller will not
incur any material indirect or overhead expensegdms shared with Cooper Tire or any Originatorgny other Affiliate thereof) that are
not reflected in the Servicing Fee. To the extéminy, that the Seller (or any Affiliate thereshares items of expenses not reflected in the
Servicing Fee or the manager’s fee, such as lagdifing and other professional services, suchresgeewill be allocated to the extent
practical on the basis of actual use or the vafiservices rendered, and otherwise on a basismabBorelated to the actual use or the valt
services rendered,; it being understood that Codjer in its capacity as Servicer, shall pay afpexses relating to the preparation,
negotiation, execution and delivery of the Transscbocuments, including legal, agency and othese

(h) The Seller’s operating expenses will neflid by Cooper Tire or any Originator or any Kdfie thereof;
() The Seller will have its own separateistary;

IV-10




(i) The Seller's books and records will be ntained separately from those of Cooper Tire, €xdginator and any other Affiliate thereof
and in a manner such that it will not be difficoitcostly to segregate, ascertain or otherwisetifyethe assets and liabilities of Seller;

(k) All financial statements of Cooper Tireay Originator or any Affiliate thereof that arensolidated to include Seller will disclose t
(i) the Seller’s sole business consists of the lpase or acceptance through capital contributiorteeoReceivables and Related Rights from
the Originators and the subsequent retransfer gfamting of a security interest in such Receivabled Related Rights to certain purchasers
party to this Agreement, (ii) the Seller is a sepategal entity with its own separate creditor®wiill be entitled, upon its liquidation, to be
satisfied out of the Seller's assets prior to asgets or value in the Seller becoming availabtbédSeller's equity holders and (iii) the assets
of the Seller are not available to pay creditor€obper Tire or the Originators or any other Affiks of Cooper Tire or the Originators;

() The Seller's assets will be maintainecgimanner that facilitates their identification astjregation from those of Cooper Tire, the
Originators or any Affiliates thereof;

(m) The Seller will strictly observe corporébemalities in its dealings with Cooper Tire, t@eiginators or any Affiliates thereof, and
funds or other assets of the Seller will not be eingled with those of Cooper Tire, the Originatorsaany Affiliates thereof except as
permitted by this Agreement in connection with ggng the Pool Receivables. The Seller shall nantaan joint bank accounts or other
depository accounts to which Cooper Tire or anyiliate thereof (other than Cooper Tire in its capaas the Servicer) has independent
access. The Seller is not named, and has not driteceany agreement to be named, directly or aully, as a direct or contingent benefici
or loss payee on any insurance policy with resfeany loss relating to the property of Cooper ;Tine Originators or any Subsidiaries or
other Affiliates thereof. The Seller will pay toetlappropriate Affiliate the marginal increase orthe absence of such increase, the market
amount of its portion of the premium payable wigBpect to any insurance policy that covers theeGatid such Affiliate;

(n) The Seller will maintain arm’s-length rétemships with Cooper Tire, the Originators (and affiliates thereof). Any Person that
renders or otherwise furnishes services to theeSeill be compensated by the Seller at markesrigesuch services it renders or otherwise
furnishes to the Seller. Neither the Seller onadhe hand, nor Cooper Tire or any Originator, ondter hand, will be or will hold itself out
be responsible for the debts of the other or thuistms or actions respecting the daily businesisadfairs of the other. The Seller, Cooper
Tire and the Originators will immediately correctyaknown misrepresentation with respect to thedgoneg, and they will not operate or
purport to operate as an integrated single econanitonith respect to each other or in their deglivith any other entity;

(o) The Seller shall have a separate area €ooper Tire and each Originator for its businegdsi¢ch may be located at the same addre:
such entities) and to the extent that any otheln smtity has offices in the same location, thewmdldie a fair and appropriate allocation of
overhead costs between them, and each shall bdairishare of such expenses; and
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(p) To the extent not already covered in paaplys (a) through (o) above, Seller shall comply/@nact in accordance with the provisions
of Section 6.4 of the Sale Agreement.
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EXHIBIT V
TERMINATION EVENTS
Each of the following shall be a “TerminatiBment”:

(a) (i) the Seller, Cooper Tire, any Origirrado the Servicer shall fail to perform or obsears term, covenant or agreement under this
Agreement or any other Transaction Document anckbas otherwise provided herein, such failurehgto the extent capable of cure, s
continue for 30 days after the earlier of any skehson’s knowledge or notice thereof or (ii) théeé8®r the Servicer shall fail to make when
due any payment or deposit to be made by it uidergreement or any other Transaction Documentsaieti failure shall remain
unremedied for two Business Days;

(b) Cooper Tire (or any Affiliate thereof) $hail to transfer to any successor Servicer, whexuired, any rights pursuant to this
Agreement that Cooper Tire (or such Affiliate) tHeas as Servicer;

(c) any representation or warranty made onaekemade by the Seller, the Servicer or any Origm@r any of their respective officers)
under or in connection with this Agreement or atheo Transaction Document, or any information @ore delivered by the Seller, the
Servicer or any Originator pursuant to this Agreetra any other Transaction Document, shall pravieave been incorrect or untrue in any
material respect when made or deemed made or dadive

(d) the Seller or the Servicer shall fail &ider any Information Package when due pursuathitoAgreement, and such failure shall
remain unremedied for two Business Days after #ikee of such Person’s knowledge or notice thereof

(e) this Agreement or any purchase or reimaest pursuant to this Agreement shall for any rea@pcease to create, or the Purchased
Interest shall for any reason cease to be, a aalilenforceable first priority perfected undivigesicentage ownership or security interest to
the extent of the Purchased Interest in each PectiRable, the Related Security and Collectionk véspect thereto, free and clear of any
Adverse Claim, or (ii) cease to create with respethe Pool Assets, or the interest of the Adntiatsr (for the benefit of the Purchasers)
with respect to such Pool Assets shall cease ta falid and enforceable first priority perfectedwsrity interest, free and clear of any Adve
Claim;

(f) the Seller, Cooper Tire, the Servicer oy ®riginator shall generally not pay its debtsash debts become due, shall admit in writing
its inability to pay its debts generally, or shalhike a general assignment for the benefit of avesjibr any proceeding shall be instituted b
against the Seller, Cooper Tire, the Servicer gr@riginator seeking to adjudicate it a bankrupinsolvent, or seeking liquidation, winding
up, reorganization, arrangement, adjustment, ptioteaelief or composition of it or its debts umday law relating to bankruptcy, insolver
or reorganization or relief of debtors, or seekimg entry of an order for relief or the appointmehé& receiver, trustee, custodian or other
similar official for it or for any substantial paot its property and, in the case of any such prdoey instituted against it (but not instituted by
it), either such proceeding shall remain undisnisseunstayed for a period of
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60 days, or any of the actions sought in such mdiog (including the entry of an order for religlaanst, or the appointment of a receiver,
trustee, custodian or other similar official fdror for any substantial part of its property) $loacur; or the Seller, Cooper Tire, the Service
any Originator shall take any corporate actionutharize any of the actions set forth above in paigagraph;

(9) (i) the (A) Default Ratio shall exceed @.0(B) Delinquency Ratio shall exceed 4.0%, (i@ Hverage for three consecutive calendar
months of: (A) the Default Ratio shall exceed 1.%89,the Delinquency Ratio shall exceed 3.0%, 9rtf@ Dilution Ratio shall exceed 10.I
or (iii) Days’ Sales Outstanding exceeds 68 days;

(h) a Change in Control shall occur;

(i) the Purchased Interest shall exceed 109%nfo (2) Business Days after the earlier of te#e®'s or Servicer's knowledge or notice
thereof;

() (i) the Seller, Cooper Tire or any of 8sibsidiaries shall fail to pay any principal ofpsemium or interest on any of its Debt that is
outstanding in a principal amount of at least $20,000 in the aggregate when the same becomesdygagable (whether by scheduled
maturity, required prepayment, acceleration, denwratherwise), and such failure shall continuerattie applicable grace period, if any,
specified in the agreement, mortgage, indenturastrument relating to such Debt (whether or nahsiailure shall have been waived under
the related agreement); (ii) any other event sbadlr or condition shall exist under any agreemmiottgage, indenture or instrument relating
to any such Debt (as referred to in clausef(this subsection (j) and shall continue after the applicable gracépeif any, specified in such
agreement, mortgage, indenture or instrument (vemethnot such failure shall have been waived uttderelated agreement), if the effect of
such event or condition is to give the applicatdbttiolders the right (whether acted upon or nofcizelerate the maturity of such Debt (as
referred to in clause (f this subsection (j), or (iii) any such Debt shall be declared to be dnd payable, or required to be prepaid (other
than by a regularly scheduled required prepaymesigemed, purchased or defeased, or an offep&y reedeem, purchase or defease such
Debt shall be required to be made, in each cased#ie stated maturity thereof;

(k) either the Internal Revenue Service orRBasion Benefit Guaranty Corporation shall haleslfone or more notices of lien asserting a
claim or claims pursuant to the Internal Revenude;or ERISA, as applicable, against the asseSelér, any Originator, Cooper Tire or ¢
ERISA Affiliate; or

() Cooper Tire shall fail to perform any ¢ obligations under the Performance Guaranty.
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SCHEDULE |
CREDIT AND COLLECTION POLICY

Schedule I-1




SCHEDULE Il
LOCK-BOX BANKS AND LOCK-BOX ACCOUNTS

Schedule II-1




SCHEDULE IlI
TRADE NAMES

Cooper Tires

Schedule 111-1




SCHEDULE IV
ACTIONS AND PROCEEDINGS
None
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ANNEX A
FORM OF INFORMATION PACKAGE
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ANNEX B
FORM OF PURCHASE NOTICE
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ANNEX C
FORM OF ASSUMPTION AGREEMENT

Dated as of , 20 ]

THIS ASSUMPTION AGREEMENT (this “* AGREEMENTY), dated as of [ ], is among COOPER
RECEIVABLES LLC (the “Seller”), | ], as purchaser (the ‘| ] Conduit Purchaser") ], as the related
committed purchaser (the [ ] Related Committed Purchaser”), | ], as related Ic participant (the “ ] LC Participant”
and together with the Conduit Purchaser and that®&ICommitted Purchaser, the “[ ] Purchasers”), and | ], as agent for the
[ | Purchasers (the ‘| | Purchaser Agent” and together with the | Purchasers, the [ | Purchaser Group”).

BACKGROUND

The Seller and various others are partiehdabdertain Amended and Restated Receivables Fgd&greement dated as of September 14,
2007 (as amended, restated, supplemented or ofeemadified through the date hereof, the “ReceesmBlurchase Agreement”). Capitalized
terms used and not otherwise defined herein havesgpective meaning assigned to such terms iR¢lseivables Purchase Agreement.

NOW, THEREFORE, the parties hereto herebyeageefollows:

SECTION 1. This letter constitutes an Assumpthgreement pursuant to Section 1.2{E)he Receivables Purchase Agreement. The
Seller desires [the | ] Purchasers] [the ] Related Committed Purchaser][ ] related LC Participant] to [become Purchasers
under] [increase its existing Commitment under]Rezeivables Purchase Agreement and upon the tarchsubject to the conditions set
forth in the Receivables Purchase Agreement, the [ ] Purchasers agree to [become Purchasers ther¢lindezase its Commitment in
an amount equal to the amount set forth as the ‘f@iémment” under the signature of such [ ] Related Committed Purchaser hereto]
[increase its Commitment in an amount equal tcateunt set forth as the “Commitment” under the aigre of such | | related LC
Participant hereto].

Seller hereby represents and warrants to the [ ] Purchasers as of the date hereof, as follows:

(i) the representations and warranties ofSker contained in Exhibit llbf the Receivables Purchase Agreement are true@mect in all
material respects on and as the date of such medraeinvestment as though made on and as ofdsuel{except for representations and
warranties which apply as to an earlier date, ifictvicase such representations and warrantieskshédie and correct as of such earlier date);

Annex C-4 Cooper Receivables Purchase Agreel
Form of Assumption Agreeme




(ii) no event has occurred and is continuorgyould result from such purchase or reinvestntbiat, constitutes a Termination Event or an
Unmatured Termination Event; and

(i) the Facility Termination Date has notoocred.

SECTION 2. Upon execution and delivery of thgreement by the Seller and each member of the [ ] Purchaser Group, satisfaction
of the other conditions to assignment specifieBaation 1.2(edf the Receivables Purchase Agreement (includiagutitten consent of the
Administrator and each Purchaser Agent) and retgiphe Administrator and Seller of counterpartshi§ Agreement (whether by facsimile
or otherwise) executed by each of the parties bgfite | ] Purchasers shall become a party to, and haveghis and obligations of
Purchasers under, the Receivables Purchase Agrg@heh ] Related Committed Purchaser shall increase itarf@idment in the
amount set forth as the “Commitment” under the &igre of the | | Related Committed Purchaser hereto][the [ ] related LC
Participant shall increase its Commitment in the@ant set forth as the “Commitment” under the sigrabf the ] related LC
Participant hereto].

SECTION 3. Each party hereto hereby covenamtsagrees that it will not institute against,an jany other Person in instituting against,
any Conduit Purchaser, any bankruptcy, reorganizatrrangement, insolvency or liquidation procegdor other proceeding under any
federal or state bankruptcy or similar law, for ge@r and one day after the latest maturing Naigeid by such Conduit Purchaser is paid in
full. The covenant contained in this paragraphlshalive any termination of the Receivables Pusehagreement.

SECTION 4. THIS AGREEMENT SHALL BE DEEMED TOBA CONTRACT MADE UNDER AND GOVERNED BY THE
INTERNAL LAWS OF THE STATE OF NEW YORK (INCLUDING ©R SUCH PURPOSE SECTIONS 5-1401 AND 5-1402 OF THE
GENERAL OBLIGATIONS LAW OF THE STATE OF NEW YORK) ECEPT TO THE EXTENT THAT THE VALIDITY OR
PERFECTION OF A SECURITY INTEREST OR REMEDIES HEREDER, IN RESPECT OF ANY PARTICULAR COLLATERAL AR
GOVERNED BY THE LAWS OF A JURISDICTION OTHER THANHE STATE OF NEW YORK. This Agreement may not be ade,
supplemented or waived except pursuant to a writigged by the party to be charged. This Agreemeyt be executed in counterparts, and
by the different parties on different counterpag@ch of which shall constitute an original, blit@dether shall constitute one and the same
agreement.

(continued on following page)
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IN WITNESS WHEREOF, the parties hereto havecexed this Agreement by their duly authorizedoedfs as of the date first above
written.

[ 1], asaConduit Purchas
By:

Name Printed

Title:
[Address]

[ |, as a Related Committed Purchs

By:

Name Printed
Title:

[Address]
[Commitment]

[ |, as a related LC Participa

By:
Name Printed
Title:
[Address]
[Commitment]
[ ], as Purchaser Agent fo ]
By:
Name Printed
Title:
[Address]
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COOPER RECEIVABLES LLC, as Sell

By:
Name Printed
Title:

Consented and Agree

PNC BANK, NATIONAL ASSOCIATION, as
Administrator

By:
Name Printed
Title:

Address: PNC Bank, National Associatic
One PNC Plaz
249 Fifth Avenue
Pittsburgh, Pennsylvania 15z-2707

PNC BANK, NATIONAL ASSOCIATION, as LC
Bank

By:
Name Printed
Title:

Address: PNC Bank, National Associatic
One PNC Plaz
249 Fifth Avenue
Pittsburgh, Pennsylvania 15z-2707

[THE PURCHASER AGENTS
By:

Name Printed
Title:

[Address]
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ANNEX D
FORM OF TRANSFER SUPPLEMENT

Dated as of , 20 ]

Section 1.

Commitment assigne: $
Assigno’s remaining Commitmen $
Capital allocable to Commitment assign $
Assigno’s remaining Capita $
Discount (if any) allocable to Capital assign $
Discount (if any) allocable to Assigr's remaining Capita $
Section 2
Effective Date of this Transfer Supplement: | ]

Upon execution and delivery of this Transfap@lement by transferee and transferor and thsfaetion of the other conditions to
assignment specified in Section 6.3§€the Receivables Purchase Agreement (as defieledvly from and after the effective date specified
above, the transferee shall become a party tohawe the rights and obligations of a Committed Raser under, the Amended and Restated
Receivables Purchase Agreement, dated as of Segtd#hp2007 (as amended, restated, supplement#ti@mwise modified through the date
hereof, the “Receivables Purchase Agreement”), gn@ooper Receivables LLC, as Seller, Cooper TifRubaber Company, LLC, as initial
Servicer, the various Purchasers and Purchasep&foom time to time party thereto, the various R&ticipants from time to time party
thereto, and PNC Bank, National Association, as iistrator and as LC Bank.
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ASSIGNOR: |, as a Related Committed Purchaser

By:

Name

Title:

ASSIGNEE: |, as a Purchasing Related Committed Purchaser

By:

Name

Title:

[Address]
Accepted as of date first above writts

[ 1], as Purchaser Agent for
the [ | Purchaser Grou

By:
Name
Title:

[Accepted as of the date first above writtel
COOPER RECEIVABLES LLC

By:
Name
Title:

[Address]

1 Consent only required prior to the occurrence déamination Event (such consent not to be unreddpnethheld).
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ANNEX E
FORM OF PAYDOWN NOTICE
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ANNEX D
to Receivables Purchase Agreeme

ANNEX F

FORM OF LETTER OF CREDIT APPLICATION
,[200__ ]

PNC Bank, National Association
One PNC Plaza, 2BFloor

249 Fifth Avenue

Pittsburgh, PA 15222-2707

Ladies and Gentlemen:

Reference is hereby made to the Amended and Reé®Raieeivables Purchase Agreement, dated as ofrSleptel4, 2007 (as heretofore
amended, supplemented or otherwise modified, fReceivables Purchase Agreemgnamong Cooper Receivables LLC, as Seller (the “
Seller”), Cooper Tire & Rubber Company, as Servicer,whgous Purchasers and Purchaser Agents from trtime party thereto, the LC
Participants from time to time party thereto, amliOPBank, National Association, as Administrator @ascthe LC Bank (the “ LC Barilk
Capitalized terms used in this Letter of Credit Aqgtion and not otherwise defined herein shallehthe meanings assigned thereto in the
Receivables Purchase Agreement.

This letter constitutes a notice pursuant to Sactid 3(a)of the Receivables Purchase Agreement. The Sediras that the LC Bank [issue]
[transfer] Letters of Credit [currently issued untiee [ JTon , [20___], with a face amount of $ (see
attached schedule for Letters of Credit to be feansd). Subsequent to this transfer, the LC Rpeton Amount will be $ and the
aggregate outstanding Capital will be $ .

Seller hereby represents and warrants aseaddte hereof, and as of the date of purchase|laws$:

(i) the representations and warranties coathin_Exhibit 11l of the Receivables Purchase Agreement are trueamekct in all material
respects on and as of the date of such purchakewgh made on and as of such date (except foeseptations and warranties which appl
to an earlier date, in which case such representsand warranties shall be true and correct aadf earlier date);

(i) no event has occurred and is continubrgyould result from such purchase, that consttat& ermination Event or Unmatured
Termination Event;

(iii) the sum of the Aggregate Capital plus ttC Participation Amount, after giving effect teetpurchase proposed hereby, shall not be
greater than the Purchase Limit, and the Purchiaseckst will not exceed 100%; and

(iv) the Facility Termination Date shall natwe occurred.
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ANNEX D
to Receivables Purchase Agreeme

IN WITNESS WHEREOF, the undersigned has caused_#tier of Credit Application to be executed bydtdy authorized officer as of the
date first above written.

COOPER RECEIVABLES LLC

By:

Name
Title:

[Add Schedule of transferred
Letters of Credit, if applicable]
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