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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. Pursuant toladhase and Sale Agreement, dated as of Augug08®, (the “Purchase and Sale
Agreement "), by and among the Company, Oliver Rubber Compar@alifornia corporation and wholly-owned subaigliof the Company
(* Oliver "), and Cooper Receivables LLC, a Delaware limitedility company and wholly-owned subsidiary oét@ompany (CRLLC "),
the Company will sell certain of its and Oliver'srdestic trade receivables, on a continuous basBRLLC in exchange for cash or a short-
term note. In turn, CRLLC intends to sell from timeetime senior undivided ownership interests i plirchased trade receivables, without
recourse, to PNC Bank, National Association purst@a Receivables Purchase Agreement, dated Asgufst 30, 2006 (the Receivables
Purchase Agreement "), for the benefit of the purchasers named in SRebeivables Purchase Agreement. The beneficiabmof these
senior undivided ownership interests will receiegment of collections received on the purchasetktraceivables, less certain fees and
discounts, according to their respective ownersitgrests. The Company will act as the servicghefpurchased trade receivables, and will
be compensated for doing so on terms generallyistens with what would be charged by an unrelatadiser. The accounts receivable
securitization facility expires in August 2009. the present time, no receivables have been sd@ldRtd C.

The summary of the accounts receivable sezatiiin facility described above is qualified ia &ntirety by reference to the Purchase and
Sale Agreement and the Receivables Purchase Agntatteched hereto as Exhibits 10.1 and 10.2, otispdy, and incorporated herein by
reference.

Item 9.01. Financial Statements and Exhibits.
(d) Exhibits

Exhibit Number  Description

10.1 Purchase and Sale Agreement, dated as of Augug086, by and among Cooper Tire & Rubber Compatiye©Rubbe
Company and Cooper Receivables L

10.2 Receivables Purchase Agreement, dated as of ABGU&006, by and among Cooper Receivables LLC, €odjpe &
Rubber Company, PNC Bank, National Association, thedsarious purchaser groups from time to timeypidnereta

2
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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/ James E. Klin

Name James E. Klint
Title: Vice President, General Counsel and Secr

Date: August 31, 2006




Table of Contents

EXHIBIT INDEX

Exhibit Number Description

10.1 Purchase and Sale Agreement, dated as of Augug086, by and among Cooper Tire & Rubber Compartiye©
Rubber Company and Cooper Receivables |

10.2 Receivables Purchase Agreement, dated as of ABGU&006, by and among Cooper Receivables LLC, €odjpe &
Rubber Company, PNC Bank, National Association, thedvsarious purchaser groups from time to timeypidnereto






EXHIBIT 10.1

EXECUTION COPY

PURCHASE AND SALE AGREEMENT
Dated as of August 30, 2006
between
VARIOUS ENTITIES LISTED ON SCHEDULE |,
as the Originators
and
COOPER RECEIVABLES LLC

Purchase and Sale Agreement
(Cooper)
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THIS PURCHASE AND SALE AGREEMENT (as amendesktated, supplemented or otherwise modified fiiame to time, this “
Agreement), dated as of August 30, 2006 is entered inteveen the VARIOUS ENTITIES LISTED ON SCHEDULE | HERB (each, an
“ QOriginator”; and collectively, “ Originators), and COOPER RECEIVABLES LLC, a Delaware limitiability company (the “ Company
H).

DEFINITIONS

Unless otherwise indicated herein, capitaliseths used and not otherwise defined in this Agese are defined in Exhibittd the
Receivables Purchase Agreement, dated as of thehdetof (as the same may be amended, restatgdesigmted or otherwise modified fre
time to time, the “ Receivables Purchase Agreerfjeamong the Company, as Seller, Cooper Tire & arliCompany (individually, “
Cooper’), as initial Servicer (in such capacity, the ‘reer”), the various Purchasers and Purchaser Agents firae to time party thereto,
and PNC Bank, National Association, as Administra#dl references herein to months are to calemdanths unless otherwise expressly
indicated.

BACKGROUND:

1. The Company is a special purpose limitebility company, all of the issued and outstandimgmbership interests of which are owned
by Cooper;

2. The Originators generate Receivables irotld@ary course of their businesses;

3. The Originators wish to sell Receivableth® Company, and the Company is willing to pureh@sceivables from the Originators, on
the terms and subject to the conditions set foetieih;

4. The Originators and the Company intend tifaissaction to be a true sale of Receivables bly €aiginator to the Company, providing
the Company with the full benefits of ownershiplué Receivables, and the Originators and the Coyndamot intend the transactions
hereunder to be a loan from the Company to anyiigr.

NOW, THEREFORE, in consideration of the pressiand the mutual agreements herein containeg@atiies hereto agree as follows:

ARTICLE |
AGREEMENT TO PURCHASE AND SELL

SECTION 1.1 Agreement To Purchase and.Saii the terms and subject to the conditions sét fo this Agreement, each Originator,
severally and for itself, agrees to sell to the @any, and the Company agrees to purchase from@tghmator, from time to time on or after
the Closing Date, but before the Purchase andTalmination Date (as defined in Section }..4ll of such Originatos right, title and intere
in and to:

(a) each Receivable of such Originator th&ted and was owing to such Originator at the olgsif such Originator’s business in
Findlay, Ohio on July 31,
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2006 (the “ Cubff Date”) other than Receivables contributed pursuantectiSn 3.1(the “ Contributed Receivabléy

(b) each Receivable generated by such Origiiredter the Cut-off Date to but excluding the e and Sale Termination Date;

(c) all rights to, but not the obligations sfich Originator under all Related Security witkprect to any of the foregoing Receivables;
(d) all monies due or to become due to suabiator with respect to any of the foregoing;

(e) all books and records of such Originatathie extent related to any of the foregoing;

(f) all collections and other proceeds anddpras of any of the foregoing (as defined in theQ)@hat are or were received by such
Originator on or after the Cwtff Date, including, without limitation, all fundshich either are received by such Originator, tieen@any o
the Servicer from or on behalf of the Obligors ayment of any amounts owed (including, without tation, invoice price, finance
charges, interest and all other charges) in resgenty of the above Receivables or are appliesithh amounts owed by the Obligors
(including, without limitation, any insurance paymt® that such Originator, the Company or the Senapplies in the ordinary course of
its business to amounts owed in respect of angehbove Receivables, and net proceeds of satber disposition of repossessed goods
or other collateral or property of the Obligorg@spect of any of the above Receivables or any pidwies directly or indirectly liable for
payment of such Receivables); and

(9) all right, title and interest (but not @ations) in and to the Lock-Box Accounts, into aliniany Collections or other proceeds with
respect to such Receivables may be deposited,rgntkated investment property acquired with anghseollections or other proceeds (as
such term is defined in the applicable UCC).

All purchases and contributions hereunder shathbde without recourse, but shall be made pursoaand in reliance upon, the
representations, warranties and covenants of tlggn@tors set forth in this Agreement and each iliansaction Document. No obligatior
liability to any Obligor on any Receivable is intid to be assumed by the Company hereunder, arglahyassumption is expressly
disclaimed. The Company’s foregoing commitmentucchase Receivables and the proceeds and rightslmessin_clauses (d¢hrough (g)
(collectively, the “ Related Right$ is herein called the “ Purchase Facility

SECTION 1.2 Timing of Purchases

(a) Closing Date Purchasésach Originator’s entire right, title and interes(i) each Receivable that existed and was owdnguch
Originator at the Cut-off Date (other than ConttémiReceivables), (ii) all Receivables createdumh<Originator after the Cut-off Date, to
and including the Closing Date (other than ContedReceivables), and (iii) all
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Related Rights with respect thereto automaticdiblishe deemed to have been sold by such Originatibre Company on the Closing Date.

(b)_Subsequent Purchasédter the Closing Date, until the Purchase anié Sarmination Date, each Receivable and the Relate
Rights generated by each Originator shall be degmbdve been sold by such Originator to the Compamediately (and without further
action) upon the creation of such Receivable.

SECTION 1.3 Consideration for Purchasés the terms and subject to the conditions sét fo this Agreement, the Company agrees to
make Purchase Price payments to the Originatasdaordance with Article Iland to reflect all contributions in accordance v@#rtion 3.1

SECTION 1.4 Purchase and Sale Termination Dake “ Purchase and Sale Termination Dathall be the earliest to occur of (a) the
date the Purchase Facility is terminated pursuaBection 8.2nd (b) the Payment Date immediately following dlag on which the
Originators shall have given written notice to @@mpany, the Administrator and each Purchaser Agjenit prior to 10:00 a.m. (New York
City time) that the Originators desire to termingtis Agreement.

SECTION 1.5 Intention of the Partiels is the express intent of each Originator drel@Company that each conveyance by such Originato
to the Company pursuant to this Agreement of theeRables and Related Rights, including withouttiition, all Receivables, if any,
constituting general intangibles as defined inW@&C, and all Related Rights be construed as a aalitiperfected sale and absolute
assignment (without recourse except as providegimmeof such Receivables and Related Rights by Srainator to the Company (rather
than the grant of a security interest to secureld dr other obligation of such Originator) andttthe right, title and interest in and to such
Receivables and Related Rights conveyed to the @oynipe prior to the rights of and enforceable agjaati other Persons at any time,
including, without limitation, lien creditors, saed lenders, purchasers and any Person claimingghrsuch Originator. The parties
acknowledge that an outright sale of Receivablekimterests in Receivables is governed by Artictd he Uniform Commercial Code as
enacted in the State of New York and the stategich the parties may be organized or otherwisestzapresence (without distinguishing the
applicable jurisdiction, “ Article 9), notwithstanding that such a sale is not intehfte security, The parties also acknowledge theia
drafting convention under Article 9, terms usedam@rticle 9 for secured transactions also applgutright sales of receivables, including
“debtor”, which applies to a seller of receivablsgcured party”, which applies to a buyer of reables, and “security interest”, which
applies to the buyes’outright ownership interest. Thus, such termd,a@her terms used in Article 9, will apply to tiiigreement, and may
used in this Agreement or in connection with thggdement and such use does not affect the natdhe afutright sale of the Receivables by
an Originator to the Company. Thus, under the Aat&cdrafting convention, the outright sale of Beceivables may be described as a
transaction by which the Originators have grantethé Company a security interest in, among othiegs, the Receivables. However, if,
contrary to the mutual intent of the parties, aoguweyance of Receivables and Related Rights, imgudithout limitation any Receivables
constituting general intangibles, is not constrteee both a valid and perfected sale and absakgignment of such Receivables and Relatec
Rights, and a conveyance of such Receivables and
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Related Rights that is prior to the rights of anfbeceable against all other Persons at any tinodding without limitation lien creditors,
secured lenders, purchasers and any Person claihrimggh such Originator, then, it is the intensoth Originator and the Company that

(i) this Agreement also shall be deemed to be lemdby is, a security agreement within the meaafrtpe UCC; and (ii) such Originator

shall be deemed to have granted to the Compani/the date of this Agreement, and such Originatyehy grants to the Company a sect
interest in, to and under all of such Originataitst, title and interest in and to: (A) the Re@diles and the Related Rights now existing and
hereafter created by such Originator transferreouoported to be transferred hereunder, (B) allie®due or to become due and all amounts
received with respect thereto, (C) all books amtbmds of such Originator to the extent relatedry af the foregoing, and (D) all proceeds
and products of any of the foregoing to securefadluch Originator’s obligations hereunder.

ARTICLE Il
PURCHASE REPORT,; CALCULATION OF PURCHASE PRICE

SECTION 2.1 Purchase Repo@n the Closing Date and on thet18ay of each calendar month thereafter (or if suahigl not a Busine:
Day, the next occurring Business Day) (each subh, @' Monthly Purchase Report Ddjethe Servicer shall deliver to the Company and
each Originator a report in substantially the farfiExhibit A (each such report being herein called a “ PurcRegmort”) setting forth, amon
other things:

(a) Receivables purchased (or, in the c€ontributed Receivables, received) by the Gamgdrom each Originator on the Closing
Date (in the case of the Purchase Report to beateli on the Closing Date);

(b) Receivables purchased (or, in the cdContributed Receivables, received) by the Camggrom each Originator during the period
commencing on the Monthly Purchase Report Date idiaely preceding such Monthly Purchase Report Ba{but not including) such
Monthly Purchase Report Date (in the case of eabkexjuent Purchase Report); and

(c) the calculations of reductions of Bwechase Price for any Receivables as provid&gation 3.3 (ajnd_(b).

SECTION 2.2 Calculation of Purchase Prigéne “ Purchase Priceto be paid to each Originator for the Receivalthes are purchased
hereunder from such Originator shall be determineatcordance with the following formula:

PP = OB x FMVD

where:

PP = Purchase Price for each Receivable as calculatégeorelevant Payment Da
OB = The Outstanding Balance of such Receivable ondlewant Payment Dat
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FMVD = Fair Market Value Discount, as measured on suclmiay Date, which is equal to the quotient (expresse
percentage) of (a) one divided by (b) the sum)odifie,plus (i) the product of (A) the Prime Rate on such
Payment Dateand (B) a fraction, the numerator of which is theey® Sales Outstanding (calculated as of the last
Business Day of the calendar month next precedinf Payment Date) and the denominator of whicltts

For the avoidance of doubt, any referencéimAgreement or any Transaction Document to angatayy amount (other than an amount
denominated in U.S. dollars) shall mean the U.Slab&quivalent (as such term is defined in the é&eables Purchase Agreement) of such
monetary amount at the time of determination thiereo

“ Payment Daté means (i) the Closing Date and (ii) each Busiri2ag thereafter that the Originators are open tmirtess.

“ Prime Raté means a peannumrate equal to the “ Prime Rdtas published in the * Money Ratésection of The Wall Street Journa
if such information ceases to be published in Thal\Btreet Journal, such other publication as deitezd by the Administrator in its sole
discretion.

ARTICLE Il
PAYMENT OF PURCHASE PRICE

SECTION 3.1 Contribution of Receivables anitidhPurchase Price Payment

(a) On the Closing Date, Cooper shalll hereby does, contribute to the capital of the gamy, Receivables and Related Rights
consisting of each Receivable of Cooper that ediated was owing to Cooper on the Closing Date mginwith the oldest of such
Receivables and continuing chronologically theryastich that the aggregate Outstanding Balanck @iech Contributed Receivables shal
equal to $10,000,000.

(b) On the terms and subject to the aborel set forth in this Agreement, the Company agte pay to each Originator the Purchase
Price for the purchase to be made from such Origiran the Closing Date partially in cash (in anoammt to be agreed between the Company
and such Originator and set forth in the initiat¢dhase Report) and partially by issuing a promigsate in the form of Exhibit Bo such
Originator with an initial principal balance equalthe remaining Purchase Price (each such promissde, as it may be amended,
supplemented, endorsed or otherwise modified fiom to time, together with all promissory notesiess from time to time in substitution
therefor or renewal thereof in accordance withTthensaction Documents, each being herein calle@artipany Noté).

SECTION 3.2 Subsequent Purchase Price Paym@mtgach Payment Date subsequent to the Clositeg Braithe terms and subject to
conditions set forth in this Agreement, the Compsingll pay to each Originator the Purchase PricéhiReceivables generated by such
Originator on such Payment Date:
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(a)Firgt , in cash to the extent the Company has cash &lailaerefor and such payment is not prohibitedenilde Receivables
Purchase Agreement; and

(b)Second , to the extent any portion of the Purchase Peceains 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 record keppntries with respect to each of the Companyebltd reflect the foregoing payments
reductions made pursuant to Section,38d the Services’books and records shall constitute rebuttablsupnetive evidence of the princig
amount of, and accrued interest on, each of thegaosnNotes at any time. Each Originator herebyacably authorizes the Servicer to
the Company Notes “CANCELED” and to return such @any Notes to the Company upon the final paymesrettf after the occurrence of
the Purchase and Sale Termination Date.

SECTION 3.3 Settlement as to Specific Recdesabnd Dilution

(a) If, (i) on the day of purchase or tifoution of any Receivable from an Originator harder, any of the representations or warranties
set forth in_Sections 5.1,(b.15and 5.17are not true with respect to such Receivable paia result of any action or inaction (other than
solely as a result of the failure to collect suat&ivable due to a discharge in bankruptcy or amiiisolvency proceeding or other credit
related reasons with respect to the relevant Obligiosuch Originator, on any subsequent day, drsuoh representations or warranties set
forth in Sections 5.105.15and 5.17s no longer true with respect to such Receivahkn the Purchase Price (or in the case of a Qo
Receivable the Outstanding Balance of such Reckeittie “ Contributed Valu®), with respect to such Receivable shall be redusy an
amount equal to the Outstanding Balance of suckeiRaisle and shall be accounted to such Originaqravided in clause (&elow;
provided, that if the Company thereafter receives paymardarount of Collections due with respect to suebd®/able, the Company
promptly shall deliver such funds to such Origimato

(b) If, on any day, the Outstanding Bakof any Receivable (including any Contributed dReable) purchased or contributed
hereunder is reduced or adjusted as a result oflefective, rejected, returned goods or serviceany discount or other adjustment made by
any Originator, the Company or the Servicer or setpff or dispute between any Originator or thevi8er and an Obligor as indicated on the
books of the Company (or, for periods prior to @lesing Date, the books of such Originator), tHemPurchase Price or Contributed Value,
as the case may be, with respect to such Receishblebe reduced by the amount of such net resluetind shall be accounted to such
Originator as provided in clause @low.

(c) Any reduction in the Purchase Pric€ontributed Value of any Receivable pursuantiaose (ajr (b)above shall be applied as a
credit for the account of the Company against tinelfase Price of Receivables subsequently purchastite Company from such Origina
hereunder; provideghoweveiif there have been no purchases of Receivables $tah Originator (or insufficiently large purchasés
Receivables) to create a Purchase Price suffitdestt apply such credit against, the amount of svedit:
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(i) to the extent of any outstanding principalance under the Company Note payable to sugjif@tor, shall be deemed to be a
payment under, and shall be deducted from the ipahamount outstanding under, the Company Notelplayto such Originator; and

(ii) after making any deduction pursuant augle (iJabove, shall be paid in cash to the Company by 8iriinator in the manner
and for application as described in the followimgyiso;

provided, further, that at any time (y) when a Termination EvenantUnmatured Termination Event exists under theeRables Purchase
Agreement or (z) on or after the Purchase and Balmination Date, the amount of any such creditl &leapaid by such Originator to the
Company by deposit in immediately available funue i Lock-Box Account for application by the Sesrito the same extent as if
Collections of the applicable Receivable in suctoant had actually been received on such date.

SECTION 3.4 Reconveyance of Receivablesthe event that an Originator has paid to thenany the full Outstanding Balance of any
Receivable pursuant to Section 3tBe Company shall reconvey such Receivable th 8uiginator, without representation or warrantyt b
free and clear of all liens, security interestgrges, and encumbrances created by the Company.

ARTICLE IV
CONDITIONS OF PURCHASES

SECTION 4.1 Conditions Precedent to Initiafdhase The initial purchase hereunder is subject toctiradition precedent that the
Company and the Administrator (as the Company’gaeg) and each Purchaser Agent shall have recaivear before the Closing Date, the
following, each (unless otherwise indicated) datexlClosing Date, and each in form and substartts#aaory to the Company and the
Administrator (as the Company’s assignee) and acbhaser Agent:

(a) A copy of the resolutions of the libaf directors or managers of each Originator ayipgthe Transaction Documents to be
executed and delivered by it and the transactionsetplated hereby and thereby, certified by there3ary or Assistant Secretary of such
Originator;

(b) Good standing certificates for eachgiDator issued as of a recent date acceptalifeet€ompany and the Administrator (as the
Company’s assignee) by the Secretary of Stateegjutfisdiction of such Originator’s organizatiordagach jurisdiction where such Originator
is qualified to transact business;

(c) A certificate of the Secretary or &$ant Secretary of each Originator certifying tiz@nes and true signatures of the officers
authorized on such Person’s behalf to sign the Seretion Documents to be executed and delivered oy iwhich certificate the Servicer, the
Company and the Administrator (as the Company’gaes) may conclusively rely until such time as Swvicer, the Company and the
Administrator (as the Company’s
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assignee) shall receive from such Person a reeseificate meeting the requirements of this cla@d¢;

(d) The certificate or articles of incorption or other organizational document of eacigi@ator duly certified by the Secretary of St
of the jurisdiction of such Originator’'s organizatias of a recent date, together with a copy obthaws of such Originator, each duly
certified by the Secretary or an Assistant Secyetfsuch Originator;

(e) Originals of the proper financingtetaents (Form UCC-1) that have been duly authogretiname each Originator as the
debtor/seller and the Company as the buyer/ass{gndrthe Administrator, for the benefit of the ¢hasers, as secured party/assignee) of the
Receivables generated by such Originator as mangbessary or, in the Company’s or the Administtatopinion, desirable under the UCC
of all appropriate jurisdictions to perfect the Guany’s ownership interest in all Receivables arahsather rights, accounts, instruments and
moneys (including, without limitation, Related Sety) in which an ownership or security interesstgen assigned to it hereunder;

(f) A written search report from a Persatisfactory to the Company and the Administréasrthe Company’s assignee) listing all
effective financing statements that name the Oaitgirs as debtors or sellers and that are filedl jorgsdictions in which filings may be made
against such Person pursuant to the applicable Wig@ther with copies of such financing statemémise of which, except for those
described in the foregoing clause (&jhd/or released or terminated as the case masidre@the date hereof), shall cover any Receiwanl
any Related Rights which are to be sold to the Gomhereunder), and tax and judgment lien seagdri®efrom a Person satisfactory to the
Company showing no evidence of such liens filedresgany Originator;

(g) A favorable opinion of Shumaker, La®fKendrick, LLP, counsel to the Originators, imfo and substance satisfactory to the
Company, the Administrator and each Purchaser Agent

(h) A Company Note in favor of each Ongfior, duly executed by the Company;

(i) Evidence (i) of the execution andidely by each of the parties thereto of each ofdtier Transaction Documents to be executed
and delivered in connection herewith and (ii) thath of the conditions precedent to the executielivery and effectiveness of such other
Transaction Documents has been satisfied to thep@owis and the Administrator’'s (as the CompanySgee) satisfaction; and

(i) A certificate from an officer of ea€riginator to the effect that such Originator pésced on the most recent, and has taken all step
reasonably necessary to ensure that there shplhbed on subsequent, summary master control datassing reports the following legend
(or the substantive equivalent thereof): “THE RECZEBLES DESCRIBED HEREIN HAVE BEEN SOLD TO COOPER REIVABLES
LLC PURSUANT TO A PURCHASE AND SALE AGREEMENT, DATEAS OF AUGUST 30, 2006, BETWEEN THE ORIGINATORS
NAMED THEREIN AND COOPER RECEIVABLES LLC; AND AN

8 Purchase and Sale Agreement




INTEREST IN THE RECEIVABLES DESCRIBED HEREIN HAS BN GRANTED TO PNC BANK, NATIONAL ASSOCIATION, FOR
THE BENEFIT OF THE PURCHASERS UNDER THE RECEIVABLEE&JRCHASE AGREEMENT, DATED AS OF AUGUST 30, 2006,
AMONG COOPER RECEIVABLES LLC, COOPER TIRE & RUBBEROMPANY, AS INITIAL SERVICER, THE VARIOUS
PURCHASERS AND PURCHASER AGENTS FROM TIME TO TIMARTY THERETO AND PNC BANK, NATIONAL
ASSOCIATION, AS ADMINISTRATOR.”

SECTION 4.2 Certification as to Representatiand WarrantiesEach Originator, by accepting the Purchase Releded to each
purchase of Receivables generated by such Origirgltall be deemed to have certified that the meprgtions and warranties contained in
Article V , as from time to time amended in accordance wightérms hereof, are true and correct on and agabf day, with the same effect
as though made on and as of such day (exceptgoegentations and warranties which apply to anezatate, in which case such
representations and warranties shall be true amdat@as of such earlier date).

SECTION 4.3 Additional OriginatorsAdditional Persons may be added as Originatomsumeler, with the prior written consent of the
Company, the Administrator and each Purchaser Ageatidedthat following conditions are satisfied on or befthe date of such addition:

(a) The Servicer shall have given the Gany, the Administrator and each Purchaser Ageleat thirty days prior written notice of
such proposed addition and the identity of the psep additional Originator and shall have provisech other information with respect to
such proposed additional Originator as the Admiatet or any Purchaser Agent may reasonably reguest

(b) such proposed additional Originatas kexecuted and delivered to the Company, the Adirator and each Purchaser Agent an
agreement substantially in the form attached hexstixhibit a “ Joinder Agreemeriy;

(c) such proposed additional Originatas kdelivered to the Company and the Administraertiie Company’s assignee) and each
Purchaser Agent each of the documents with respesich Originator described in Sections dntl 4.2, in each case in form and substance
satisfactory to the Company, the AdministratortfessCompany’s assignee) and each Purchaser Agent;

(d) unless the receivables intended tedbé by such additional Originator to the Comphaeyeunder are Receivables, the related
underlying goods of which, are and will continuébtogenerated by an already existing Originata Atiministrator shall have received, to
the extent required by the securitization progrdmny Conduit Purchaser, a written statement fracheapplicable Rating Agency
confirming that the addition of such Originator lwibt result in a downgrade or withdrawal of thereuat ratings of the Notes; and

(e) no Purchase and Sale Termination Blza#l have occurred and be continuing.

ARTICLE V
REPRESENTATIONS AND WARRANTIES OF THE ORIGINATORS
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In order to induce the Company to enter ihte Agreement and to make purchases hereunder Gragihator hereby represents and
warrants with respect to itself that each repredant and warranty concerning it or the Receivabl@d or contributed by it hereunder, that is
contained in the Receivables Purchase Agreemeénigsand correct, and hereby makes the represeméadind warranties set forth in this
Article V .

SECTION 5.1 Existence and Pow&uch Originator is duly organized, validly exigtiand in good standing under the laws of the
jurisdiction of its organization, and has all povaed authority and all governmental licenses, aightions, consents and approvals requ
to carry on its business in each jurisdiction inchhts business is conducted.

SECTION 5.2 Company and Governmental Authdiora Contravention The execution, delivery and performance by sudbi@ator of
this Agreement are within such Originagcompany powers, have been duly authorized hyeaktssary company action, require no actic
or in respect of, or filing with (other than thérfg of the UCC financing statements and contiraratatements contemplated hereunder and
disclosures and filings under applicable securitess), any governmental body, agency or officald, do not contravene, or constitute a
default under, any provision of applicable law egulation or of the organizational documents ohsQciginator or of any agreement,
judgment, injunction, order, decree or other insient binding upon such Originator or result in ¢heation or imposition of any lien (oth
than liens in favor of the Company and Administratoder the Transaction Documents) on assets &f Quiginator or any of its Subsidiari

SECTION 5.3 Binding Effect of Agreementhis Agreement and each of the other Transa®mcuments to which it is a party constitt
the legal, valid and binding obligation of suchd@mator enforceable against such Originator in edt@ace with its terms, except as such
enforceability may be limited by bankruptcy, insahey, reorganization or other similar laws affegtihe enforcement of creditors’ rights
generally and by general principles of equity, re@gss of whether enforceability is considered preceeding in equity or at law.

SECTION 5.4 Accuracy of InformatiorAll information heretofore furnished by such Qmigtor to the Company, the Administrator or any
Purchaser Agent pursuant to or in connection with Agreement or any other Transaction Documemingrtransaction contemplated hereby
or thereby is, and all such information hereaftenished by such Originator to the Company, the /kistrator or any Purchaser Agent in
writing pursuant to this Agreement or any Transacocument will be, true and accurate in all mateespects on the date such informa
is stated or certified.

SECTION 5.5 Actions, SuitsExcept as set forth in Schedule there are no actions, suits or proceedings pgratinto the best of such
Originator's knowledge, threatened against or diffigcsuch Originator or any of its Affiliates oretn respective properties, in or before any
court, arbitrator or other body, which could reasdy be expected to have a Material Adverse Efipon the ability of such Originator (or
such Affiliate) to perform its obligations undeigiAgreement or any other Transaction Documenthizhvit is a party.

SECTION 5.6 TaxesSuch Originator has filed or caused to be filkdUeS. federal income tax returns and all othetenal returns,
statements, forms and reports for taxes,
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domestic or foreign, required to be filed by it drab paid all taxes payable by it which have becdugeor any assessments made agains
any of its property and all other material taxegsfor other charges imposed on it or any of dpgmty by any Governmental Authority.

SECTION 5.7 Compliance with Applicable LawSuch Originator is in compliance with the reqoients of all applicable laws, rules,
regulations and orders of all governmental auttesriéxcept to the extent that the failure to conwpdyld not be reasonably expected to he
Material Adverse Effect. In addition, no Receivabtdd or contributed hereunder contravenes any, lames or regulations applicable thereto
or to such Originator.

SECTION 5.8 Reliance on Separate Legal Identiuch Originator acknowledges that each of thelragers, the Purchaser Agents and
the Administrator are entering into the TransacBmtuments to which they are parties in reliancenugpe Company’s identity as a legal
entity separate from such Originator.

SECTION 5.9 Investment Compan$uch Originator is not an “investment company,a@ompany “controlled” by an “investment
company” within the meaning of the Investment CompAct of 1940, as amended.

SECTION 5.10 Perfectionmmediately preceding its sale of each Receivhbleunder, such Originator was the owner of suateRabl
sold or purported to be sold, free and clear of &dyerse Claims, and each such sale hereunderittb@sta valid sale, transfer and
assignment of all of such Originator’s right, tiled interest in, to and under the Receivableslspit free and clear of any Adverse Claims.
On or before the date hereof and before the geaerray such Originator of any new Receivable tsbkel or otherwise conveyed hereunder,
all financing statements and other documents,\if eaquired to be recorded or filed in order tofeetrand protect the Company’s ownership
interest in such Receivable against all creditbi@na purchasers from such Originator will haverbdely filed in each filing office necessary
for such purpose, and all filing fees and taxeanif, payable in connection with such filings shaiVe been paid in full.

SECTION 5.11 Creation of Receivable&such Originator has exercised at least the sagered of care and diligence in the creation of the
Receivables sold, contributed or otherwise tramstehereunder as it has exercised in connectidntivé creation of receivables originated
it and not so transferred hereunder.

SECTION 5.12 Credit and Collection Policguch Originator has complied in all material extp with its Credit and Collection Policy in
regard to each Receivable sold or contributed hgieunder and related Contract.

SECTION 5.13 Enforceability of Contract&ach Contract related to any Receivable solduotributed by such Originator hereunder is
effective to create, and has created, a legald aad binding obligation of the related Obligopty the outstanding balance of such
Receivable, enforceable against the Obligor in afaooce with its terms, without being subject to defense, deduction, offset or
counterclaim and such Originator has fully perfodnits obligations under such Contract.
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SECTION 5.14 Location and Officeés of the date hereof, such Originatoldcation (as such term is defined in the apple&lCC) is a
the address set forth on Schedulkdteto, and such location has not been changeat feast four months before the date hereof. Tfieesf
where such Originator keeps all records concerttingreceivables are located at the addressesrgebfoSchedule llhereto or such other
locations of which the Company and the Administrgés the Compang’assignee) has been given written notice in aeo@elwith the terrr
hereof.

SECTION 5.15 Good TitleUpon the creation of each new Receivable solutleerwise conveyed or purported to be conveyeduineier
and on the Closing Date for then existing Receesthe Company shall have a valid and perfectetidtiority ownership interest in each
Receivable sold or contributed to it hereunder fxad clear of any Adverse Claim.

SECTION 5.16 NamesExcept as described in Schedule, BUch Originator has not used any corporate ompemy names, tradenames or
assumed names other than its name set forth mighature pages of this Agreement.

SECTION 5.17 Nature of Receivabldsach Pool Receivable purchased or contributegumeler and included in the calculation of Net
Receivables Pool Balance is, on the date of suothpse or contribution, an Eligible Receivable.

SECTION 5.18 Bulk Sales, Margin Regulations, audulent Conveyance, Investment Compaxy transaction contemplated hereby
requires compliance with or will become subjecatoidance under any bulk sales act or similar M@use of funds obtained by such
Originator hereunder will conflict with or contrave Regulation T, U or X of the Federal Reserve Boio purchase hereunder constitutes a
fraudulent transfer or conveyance under any Uritiedes federal or applicable state bankruptcy smlugncy laws or is otherwise void or
voidable under such or similar laws or principledar any other reason.

SECTION 5.19 Financial Condition

(a) The consolidated balance sheets op€oand its consolidated subsidiaries as of Deee®b, 2005 and the related statements of
income and shareholders’ equity of Cooper anddtsaclidated subsidiaries for the fiscal year thetee certified by its independent
accountants, copies of which have been furnishéldee@ompany and the Administrator (as the Commagsignee), present fairly in all
material respects the consolidated financial pwsitif Cooper and its consolidated subsidiarieshferperiod ended on such date, all in
accordance with GAAP consistently applied; andesisiech date no event has occurred that has hadulat reasonably be expected to ha
Material Adverse Effect.

(b) On the date hereof, and on the dhémoh purchase or contribution hereunder (botbrieedind after giving effect to such purchase
or contribution), such Originator shall be Solvent.

SECTION 5.20 Licenses, Contingent Liabilitiaad Labor Controversies
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(a) Such Originator has not failed toadbtany licenses, permits, franchises or other gowental authorizations necessary to the
ownership of its properties or to the conduct stitisiness.

(b) There are no labor controversies penegainst such Originator that have had (or cteldeasonably expected to have) a Material
Adverse Effect.

SECTION 5.21 Reaffirmation of Representatiand Warranties by the Originato®n each day that a new Receivable is created, and
when sold or contributed to the Company hereursien) Originator shall be deemed to have certified &ll representations and warranties
set forth in this Article Vare true and correct on and as of such day (eXeeptpresentations and warranties which applhpamntearlier date
(in which case such representations and warrasitiak be true and correct as of such earlier date))

ARTICLE VI
COVENANTS OF THE ORIGINATORS

SECTION 6.1 Affirmative Covenant$rom the date hereof until the first day follogyithe Purchase and Sale Termination Date, each
Originator will, unless the Administrator and therfdpany shall otherwise consent in writing, perfah® following:

(a) General InformatiarSuch Originator shall furnish to the Company, Alteninistrator and each Purchaser Agent such indtion as
such Person may from time to time reasonably reques

(b)_Furnishing of Information and Inspentof Records Such Originator will furnish to the Company, themidistrator and each
Purchaser Agent from time to time such informatioth respect to the Receivables as such Persorr@aapnably request. Such Originator
will, at such Originator’'s expense, at any time &odh time to time during regular business hourthyprior written notice (i) permit the
Company, the Administrator or any Purchaser Agentheir respective agents or representativestq&xamine and make copies of and
abstracts from all books and records relating éoRkceivables or other Pool Assets and (B) to thisiffices and properties of such
Originator for the purpose of examining such boafd records, and to discuss matters relating tRdueivables, other Related Rights or
such Originator’s performance hereunder or undether Transaction Documents to which it is aypaith any of the officers, directors,
employees or independent public accountants of uiginator (_providedhat representatives of such Originator are prederihg such
discussions) having knowledge of such matters @naithout limiting the provisions of clause @oove, from time to time during regular
business hours, at Originator’s expense, upon nednde prior written notice from the Company, thevfdistrator or any Purchaser Agent,
permit certified public accountants or other auditacceptable to the Administrator and the Purehagents to conduct, a review of its books
and records with respect to the Receivables.

(c)_Keeping of Records and Bool&uch Originator will have and maintain (i) admsinative and operating procedures (including an
ability to recreate records if originals are degdd), (i) adequate facilities, personnel and eogpt and (iii) all records and other informat
reasonably necessary for collection of the Recédgadriginated by such Originator
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(including records adequate to permit the dailytdieation of each new such Receivable and all€ions of, and adjustments to, each
existing such Receivable). Such Originator willggthe Company, the Administrator and each Purchsgent prior notice of any change in
such administrative and operating procedures thages them to be materially different from the pthres described to the Company, the
Administrator and each Purchaser Agent on or befeealate hereof as such Originasathen existing or planned administrative and dpreg
procedures for collecting Receivables.

(d)_Performance and Compliance with Resfgles and ContractsSuch Originator will at its expense timely and yytlerform and
comply with all provisions, covenants and othempises required to be observed by it under all Gangror other documents or agreements
related to the Receivables.

(e) Credit and Collection Policgguch Originator will comply with its Credit and Gattion Policy in regard to each Receivable
originated by it and any related Contract or otledated document or agreement.

(f) Receivable Purchase Agreemesuich Originator will perform and comply with eadwvenant and other undertaking in the
Receivables Purchase Agreement that the Comparertalkés to cause such Originator to perform, stibgegny grace periods for such
performance provided for in the Receivables Pureageement.

(g)_Preservation of Existenc8uch Originator shall preserve and maintainxtstence as a corporation, partnership or limiteblility
company, as applicable, and all rights, franchéseb privileges in the jurisdiction of its organinat, and qualify and remain qualified in good
standing as a foreign corporation, partnershipnoitéd liability company, as applicable, in eachigdiction where the failure to preserve and
maintain such existence, rights, franchises, mggk and qualification would be reasonably expetctéive a Material Adverse Effect.

(h)_Location of Record¥eep its location (as such term is defined ingpplicable UCC), and the offices where it keepsatords
concerning or related to Receivables, at the ad(Eefreferred to in Scheduleoll Schedule 11| respectively, or, upon 30 days’ prior written
notice to the Company, the Administrator (as thenfany’s assignee) and each Purchaser Agent, at suchleth¢ions in jurisdictions whe
all action required by Section 7sBall have been taken and completed.

(i)_Post Office BoxesOn or prior to the date hereof, deliver to thevi®er (on behalf of the Company) a certificatenfran authorized
officer of such Originator to the effect that (ietnames of the renter of all post office boxes wihich the Originator has or will direct
Obligors to send Collections have been changeldemame of the Company (unless such post officedaxe in the name of the relevant
Lock-Box Banks) and (ii) all relevant postmasteasdrbeen notified that each of the Servicer and\tlrainistrator are authorized to collect
mail delivered to such post office boxes (unlesshquost office boxes are in the name of the relekaok-Box Banks).

SECTION 6.2 Reporting Requirementsrom the date hereof until the first day follogithe Purchase and Sale Termination Date, each
Originator will, unless the Company,
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the Administrator and the Majority Purchaser Agesfitall otherwise consent in writing, furnish to tbempany, the Administrator and the
Majority Purchaser Agents:

(a) Purchase and Sale Termination Evefttssoon as possible, and in any event withinetl{8 Business Days after such Originator
becomes aware of the occurrence of each Purchds&ad® Termination Event or each event which wdtice or the passage of time or both
would become a Purchase and Sale Termination EaaritUnmatured Purchase and Sale Termination EYyeatwritten statement of the
chief financial officer or chief accounting officef such Originator describing such Purchase ahel Barmination Event or Unmatured
Purchase and Sale Termination Event and the aittairsuch Originator proposes to take with respiereto, in each case in reasonable
detail;

(b)_ ProceedingsAs soon as possible and in any event within tiB@@usiness Days after such Originator becomemathereof,
written notice of (i) litigation, investigation @roceeding of the type described in Sectionmabpreviously disclosed to the Company, the
Administrator and each Purchaser Agent which woeésonably be expected to have a Material Adveifeet=and (ii) all material adverse
developments that have occurred with respect tqpagewiously disclosed litigation, proceedings amekistigations; and

(c) Other Promptly, from time to time, such other infornoatj documents, records or reports respecting tlceiRebles or the
conditions or operations, financial or otherwiskesuch Originator as the Company, the Administratoany Purchaser Agent may from time
to time reasonably request in order to protectrnterests of the Company, the Purchasers, the Bseclgents or the Administrator under or
as contemplated by the Transaction Documents.

SECTION 6.3 Negative Covenantsrom the date hereof until the first date follogithe Purchase and Sale Termination Date when no
Aggregate Capital or Discount with respect to thecRased Interest remains outstanding and all afidigs of such Originator to the
Company and its assigns have been satisfied indfatlh Originator agrees that, unless the Compghayhdministrator and the Majority
Purchaser Agents shall otherwise consent in writinghall not:

(a) Sales, Liens, Et&Except as otherwise provided herein or in angoiiransaction Document, sell, assign (by operaifdaw or
otherwise) or otherwise dispose of, or create ffesto exist any Adverse Claim upon or with resgge¢ any Receivable sold, contributed or
otherwise conveyed or purported to be sold, coutieidh or otherwise conveyed hereunder or relatedr@ctror Related Security, or any
interest therein, or any Collections thereon, gigasany right to receive income in respect thereof

(b)_Extension or Amendment of Receivablezcept as otherwise permitted in Section 4.8{dhe Receivables Purchase Agreement
and the applicable Credit and Collection Policytieed, amend or otherwise modify the terms of angeR@ble in any material respect
generated by it that is sold, contributed or othseveonveyed hereunder, or amend, modify or waivany material respect, the provisions of
any Contract related thereto.
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(c) Change in Business or Credit and &bibn Policy. (i) Make any material change in the charactetsadbusiness, or (i) make any
change in its Credit and Collection Policy that Vdoreasonably be expected to adversely affectdieatibility of the Receivables, the
enforceability of any related Contract or its akito perform its obligations under the related €act or the Transaction Documents, in the
case of either (i) or (ii) above, without the prieritten consent of the Administrator and each Raser Agent. No Originator shall make any
change in any Credit and Collection Policy withgiving prior written notice thereof to the Admimnigtor and each Purchaser Agent.

(d)_Receivables Not to be Evidenced ynissory Notes or Chattel Papdfxcept as otherwise provided in the Receivabieshise
Agreement in regard to servicing, take any actmoause or permit any Receivable generated byttishrsold or contributed by it hereunde
become evidenced by any “instrument” or “chattglgra (as defined in the applicable UCC).

(e) Mergers, Acquisitions, Sales, &} Be a party to any merger, consolidation drestrestructuring, except a merger, consolidatic
other restructuring where the Company, the Admiaist and each Purchaser Agent have each (A) &0 days’ prior notice thereof, (B)
consented in writing thereto, (C) received executgules of all documents, certificates and opini@nsluding, without limitation, opinions
relating to bankruptcy and UCC matters) as the Gomipthe Administrator or any Purchaser Agent siegjliest and (D) been satisfied that
all other action to perfect and protect the intere$ the Company and the Administrator, on bebgthe Purchasers, in and to the Receive
to be sold by it hereunder and other Related Rjglg#sequested by the Company, the AdministratangrPurchaser Agent shall have been
taken by, and at the expense of such Originatetu@ting the filing of any UCC financing statemerntws receipt of certificates and other
requested documents from public officials and adihsother actions required pursuant to Sectior) @rJ(ii) directly or indirectly sell, transfe
assign, convey or lease (A) whether in one or i@s@f transactions, all or substantially all sfassets or (B) any Receivables or any interest
therein (other than pursuant to this Agreement).

(f)_LockBox Banks. Make any changes in its instructions to Obligegarding Collections on Receivables sold, conteidwor
otherwise conveyed by it hereunder or add or teateimny bank as a Lock-Box Bank unless the reqeintsrof Section 1(fpf Exhibit 1V to
the Receivables Purchase Agreement have been roeigigd that no later than ninety (90) days from @losing Date, the Company shall
have terminated (or caused to be terminated) thdi®ist Account.

(g)_Accounting for PurchaseAccount for or treat (whether in financial statats or otherwise) the transactions contemplateeblye
in any manner other than as sales of the Receivalnleé Related Rights by such Originator to the Caomgp

(h)_Transaction Document&nter into, execute, deliver or otherwise bectimend after the Closing Date by any agreement,
instrument, document or other arrangement thaticesthe right of such Originator to amend, supptat, amend and restate or otherwise
modify, or to extend or renew, or to waive any tighder, this Agreement or any other Transactionubzent.

16 Purchase and Sales Agreement




SECTION 6.4 Substantive Consolidatidgach Originator hereby acknowledges that thiseAgrent and the other Transaction Documents
are being entered into in reliance upon the Comizaidgntity as a legal entity separate from suclgi@aitor and its Affiliates. Therefore, frc
and after the date hereof, each Originator shkdl &dl reasonable steps necessary to make it agparthird Persons that the Company is an
entity with assets and liabilities distinct frono#fe of such Originator and any other Person, andtia division of such Originator, its
Affiliates or any other Person. Without limitingetlyenerality of the foregoing and in addition td @onsistent with the other covenants set
forth herein, such Originator shall take such ardias shall be required in order that:

(a) such Originator shall not be invohredhe day to day management of the Company;

(b) such Originator shall maintain sepa@rporate records and books of account fronCtirapany and otherwise will observe
corporate formalities and have a separate areatfierftompany for its business (which may be locatdtie same address as the
Company, and, to the extent that it and the Comparg offices in the same location, there shall ksir and appropriate allocation of
overhead costs between them, and each shall Bdairishare of such expenses);

(c) the financial statements and booldracords of such Originator shall be prepared #fie date of creation of the Company to
reflect and shall reflect the separate existendbeCompany; providedthat the Company’s assets and liabilities mainbleided in a
consolidated financial statement issued by aniafilof the Company; providechowever, that any such consolidated financial statement
or the notes thereto shall make clear that the @Gorylp assets are not available to satisfy the abtigs of such affiliate;

(d) except as permitted by the ReceivaPBlerchase Agreement, (i) such Originator shalhtaai its assets (including, without
limitation, deposit accounts) separately from thgeds (including, without limitation, deposit acots) of the Company and (ii) the
Company’s assets, and records relating therete havbeen, are not, and shall not be, comminglddtivose of the Company;

(e) all of the Company’s business coroesience and other communications shall be condirctbd Company’s own name and on
its own stationery;

(f) such Originator shall not act as gerat for the Company, other than Cooper in its céypas the Servicer, and in connection
therewith, Cooper shall present itself to the puibk an agent for the Company and a legal entitgrage from the Company;

(g) such Originator shall not conduct afiyhe business of the Company in its own name;

(h) such Originator shall not pay anyilities of the Company out of its own funds oretss
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(i) such Originator shall maintain an &#ength relationship with the Company;

() such Originator shall not assume awargntee or become obligated for the debts of tmagainy or hold out its credit as being
available to satisfy the obligations of the Company

(k) such Originator shall not acquireigations of the Company;

() such Originator shall allocate faidpd reasonably overhead or other expenses thpt@perly shared with the Company,
including, without limitation, shared office space;

(m) such Originator shall identify anddhdself out as a separate and distinct entitynfthe Company;
(n) such Originator shall correct any Wnomisunderstanding respecting its separate igeintim the Company;

(o) such Originator shall not enter irdope a party to, any transaction with the Compamgept in the ordinary course of its
business and on terms which are intrinsically daid not less favorable to it than would be obtainemlcomparable arm’s-length
transaction with an unrelated third party;

(p) such Originator shall not pay theagsals of the Company’s employees, if any; and

(q) to the extent not already coveregamagraphs (a) through (p) above, such Origindtall somply and/or act in accordance with
all of the other separateness covenants set foifection 3of Exhibit IV to the Receivables Purchase Agreement.

ARTICLE VII
ADDITIONAL RIGHTS AND OBLIGATIONS
IN RESPECT OF RECEIVABLES

SECTION 7.1 Rights of the Compankzach Originator hereby authorizes the CompareySirvicer or their respective designees or
assignees under the Receivables Purchase Agreémeutiing, without limitation, the Administratotd take any and all steps in such
Originator's name necessary or desirable, in ttesipective determination, to collect all amounts doder any and all Receivables sold,
contributed or otherwise conveyed or purportedg@dnveyed by it hereunder, including, without tation, endorsing the name of such
Originator on checks and other instruments reptasgollections and enforcing such Receivablestapdrovisions of the related Contrz
that concern payment and/or enforcement of rightsayment.

SECTION 7.2 Responsibilities of the OriginatoAnything herein to the contrary notwithstanding:
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(a) Collection ProcedureEach Originator agrees to direct its respectibéigors to make payments of Receivables sold, dmuted or
otherwise conveyed or purported to be conveyed bgreunder directly to a post office box relatedhie relevant Lock-Box Account at a
Lock-Box Bank. Each Originator further agrees tmsfer any Collections of Receivables sold or cgaddy it hereunder that it receives
directly to a Lock-Box Account within two (2) Bugias Days of receipt thereof, and agrees that eltl €wllections shall be deemed to be
received in trust for the Company and the Admiatstr (for the benefit of the Purchasers).

(b) Each Originator shall perform itsightions hereunder, and the exercise by the Compeity designee of its rights hereunder shall
not relieve such Originator from such obligations.

(c) None of the Company, the Services,Rurchasers, the Purchaser Agents or the Adnatostshall have any obligation or liability
any Obligor or any other third Person with respgeany Receivables, Contracts related thereto pio#rer related agreements, nor shall the
Company, the Servicer, the Purchasers, the Punchgsats or the Administrator be obligated to parfany of the obligations of such
Originator thereunder.

(d) Each Originator hereby grants toAldeninistrator an irrevocable power of attorney,hwfitill power of substitution, coupled with an
interest, during the occurrence and continuatioa Bfirchase and Sale Termination Event to takeeimame of such Originator all steps
necessary or advisable to endorse, negotiate enwitte realize on any writing or other right of dagd held or transmitted by such
Originator or transmitted or received by the Comyp@mhether or not from such Originator) in connentivith any Receivable sold,
contributed or otherwise conveyed or purportedga@dnveyed by it hereunder or Related Right.

SECTION 7.3 Further Action Evidencing Purclsageach Originator agrees that from time to timatsaéxpense, it will promptly execute
and deliver all further instruments and documeautsl, take all further action that the Company, tee/iger, the Administrator or any
Purchaser Agent may reasonably request in ordeerfect, protect or more fully evidence the Redgles and Related Rights purchased b
contributed to the Company hereunder, or to entalgl€€ompany to exercise or enforce any of its sigigreunder or under any other
Transaction Document. Without limiting the gendyadif the foregoing, upon the request of the Comgp#ire Administrator or any Purchaser
Agent, such Originator will:

(a) execute (if applicable), authorize #ite such financing or continuation statementsamendments thereto or assignments the
and such other instruments or notices, as may &essary or appropriate; and

(b) on the Closing Date and from timéitoe, if requested thereafter, mark the master getteessing records that evidence or list
such Receivables and related Contracts with thenigget forth in Section 4.1(j)

Each Originator hereby authorizes the Companysatésignee (including, without limitation, the Adhisitrator) to file one or more financing
or continuation statements, and amendments tharet@assignments thereof, without the signatureid ©riginator, relative to all or any of
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the Receivables sold, contributed or otherwise egau or purported to be conveyed by it hereundeéRaiated Rights now existing or
hereafter generated by such Originator. If any iQatpr fails to perform any of its agreements digattions under this Agreement, the
Company or its designee (including, without linidat the Administrator) may (but shall not be reqdito) itself perform, or cause the
performance of, such agreement or obligation, Becekpenses of the Company or its designee (imduelithout limitation, the
Administrator) incurred in connection therewith ke payable by such Originator.

SECTION 7.4 Application of Collection#Any payment by an Obligor in respect of any indelness owed by it to any Originator shall,
except as otherwise specified by such Obligor quired by applicable law and unless otherwise urtséd by the Servicer (with the prior
written consent of the Administrator) or the Adnstnator, be applied as a Collection of any RecdésabReceivables of such Obligor to the
extent of any amounts then due and payable theezuredore being applied to any other indebtednésaah Obligor.

ARTICLE VIII
PURCHASE AND SALE TERMINATION EVENTS

SECTION 8.1 Purchase and Sale Termination Bvdtach of the following events or occurrences dbedrin this Section 8.ghall
constitute a “ Purchase and Sale Termination Etent

(a) The Facility Termination Date (asidefl in the Receivables Purchase Agreement) shedl bccurred; or

(b) Any Originator shall fail to make whdue any payment or deposit to be made by it utihile Agreement or any other
Transaction Document to which it is a party anchsiadlure shall remain unremedied for two (2) Besie Days; or

(c) Any representation or warranty maddeemed to be made by any Originator (or anysobfficers) under or in connection with
this Agreement, any other Transaction Documentghich it is a party, or any other information opoet delivered pursuant hereto or
thereto shall prove to have been incorrect or enimiany material respect when made or deemed oradigivered; or

(d) Any Originator shall fail to perforar observe any other term, covenant or agreementaiced in this Agreement or any other
Transaction Document to which it is a party and;egt as otherwise provided herein, such failurd,st@ely to the extent capable of cure,
remain unremedied for thirty (30) days after thdieaof any such Originator’s knowledge or nottbereof.

SECTION 8.2 Remedies

(a) Optional TerminatiorlJpon the occurrence of a Purchase and Sale TatiminEvent, the Company shall have the optiomdtice
to the Originators (with a copy to the Administrgtdo declare the Purchase Facility as terminated.
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(b) Remedies Cumulativ&Jpon any termination of the Purchase Facilityspant to Section 8.2(athe Company shall have, in
addition to all other rights and remedies undes &greement, all other rights and remedies provigweder the UCC of each applicable
jurisdiction and other applicable laws, which riglshall be cumulative

ARTICLE IX
INDEMNIFICATION

SECTION 9.1 Indemnities by the Originatok&/ithout limiting any other rights which the Conmyamay have hereunder or under
applicable law, each Originator, severally anditielf alone and Cooper, jointly and severally wetch Originator, hereby agrees to
indemnify the Company and each of its officersediiors, employees and agents (each of the foredg@rmgpns being individually called a “
Purchase and Sale Indemnified Pédjtyforthwith on demand, from and against any alidi@amages, losses, claims, judgments, liabilitied
related costs and expenses, including reasonablaeys’ fees and disbursements (all of the fonegdieing collectively called “ Purchase
and Sale Indemnified Amountsawarded against or incurred by any of them aggut of or as a result of the failure of suchgDrator to
perform its obligations under this Agreement or ather Transaction Document, or arising out ofdlaéms asserted against a Purchase and
Sale Indemnified Party relating to the transactiomstemplated herein or therein or the use of prdsehereof or therefrom; excluding
however, (i) Purchase and Sale Indemnified Amounts tcetktent resulting from gross negligence or willfusoonduct on the part of such
Purchase and Sale Indemnified Party, (ii) any ingioation which has the effect of recourse for qfyment of the Receivables due to a
discharge in bankruptcy or similar insolvency pextiag or other credit related reasons with resgettte relevant Obligor and (iii) any net
income or franchise tax imposed on such Purchad&ate Indemnified Party by the jurisdiction unttex laws of which such Purchase and
Sale Indemnified Party is organized or any politggbdivision thereof. Without limiting the foregj, and subject to the exclusions set forth
in the preceding sentence, each Originator, sdydmalitself alone and Cooper, jointly and seviralith each Originator, shall indemnify
each Purchase and Sale Indemnified Party for Pesechad Sale Indemnified Amounts relating to orltegufrom:

(a) the transfer by such Originator ofirserest in any Receivable to any Person othar tha Company;

(b) the breach of any representation amwanty made by such Originator (or any of itsa#fs) under or in connection with this
Agreement or any other Transaction Document, oriaioymation or report delivered by Originator puasit hereto or thereto, which shall
have been false or incorrect when made or deemed;ma

(c) the failure by such Originator to qagnwith any applicable law, rule or regulation viespect to any Receivable generated by
such Originator sold, contributed or otherwise $farred or purported to be transferred hereund#heorelated Contract, or the
nonconformity of any Receivable generated by sugbiator sold, contributed or otherwise transfdroe purported to be transferred
hereunder or the related Contract with any suclicgige law, rule or regulation;
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(d) the failure by such Originator to vasd maintain vested in the Company an ownerstigrést in the Receivables generated by
such Originator sold, contributed or otherwise $farred or purported to be transferred hereunderdnd clear of any Adverse Claim;

(e) the failure to file, or any delayfiling, by such Originator financing statementsotiner similar instruments or documents under
the UCC of any applicable jurisdiction or other bgable laws with respect to any Receivables oppted Receivables generated by such
Originator sold, contributed or otherwise transdror purported to be transferred hereunder, whethte time of any purchase or
contribution or at any subsequent time to the extequired hereunder;

(f) any dispute, claim, offset or defeffjsther than discharge in bankruptcy or similablmency proceeding of an Obligor or other
credit related reasons) of the Obligor to the paynoé any Receivable or purported Receivable gaadray such Originator sold,
contributed or otherwise transferred or purporteld transferred hereunder (including, without tation, a defense based on such
Receivable’s or the related Contract’s not beithggal, valid and binding obligation of such Obligaforceable against it in accordance
with its terms), or any other claim resulting froine services related to any such Receivable diutiméshing of or failure to furnish such
services;

(g) any product liability claim arisingioof or in connection with services that are thbjsct of any Receivable generated by such
Originator; and

(h) any tax or governmental fee or chdajker than any tax excluded pursuant to clauer{ithe proviso to the preceding
sentence), all interest and penalties thereon tr n@spect thereto, and all out-of-pocket costsexmbnses, including the reasonable fees
and expenses of counsel in defending against the,sahich are required to be paid by reason optirehase or ownership of the
Receivables generated by such Originator or angitBelSecurity connected with any such Receivables.

If for any reason the indemnification provided abdw this_Section 9.6 unavailable to a Purchase and Sale Indemniféaty/®r is
insufficient to hold such Purchase and Sale IndéathParty harmless, then each of the Originatsgserally and for itself and Cooper,
jointly and severally with each Originator, shalhtribute to the amount paid or payable by sucltifage and Sale Indemnified Party to
maximum extent permitted under applicable law.

ARTICLE X
MISCELLANEOUS

SECTION 10.1 Amendments, etc

(a) The provisions of this Agreement rfrayn time to time be amended, modified or waivéduich amendment, modification or

waiver is in writing and executed by the Compang aach Originator, with the prior written consehthe Administrator and the Majority
Purchaser Agents.
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(b) No failure or delay on the part of tiompany, the Servicer, any Originator or anydtparty beneficiary in exercising any power or
right hereunder shall operate as a waiver thereofshall any single or partial exercise of anyhspower or right preclude any other or fur
exercise thereof or the exercise of any other pareight. No notice to or demand on the Compahg,$ervicer or any Originator in any ¢
shall entitle it to any notice or demand in simiarother circumstances. No waiver or approvalitgy@ompany or the Servicer under this
Agreement shall, except as may otherwise be statedch waiver or approval, be applicable to subsagtransactions. No waiver or
approval under this Agreement shall require anylaior dissimilar waiver or approval thereaftet® granted hereunder.

(c) The Transaction Documents contaimal and complete integration of all prior expressi by the parties hereto with respect to the
subject matter thereof and shall constitute theeeagreement among the parties hereto with respahe subject matter thereof, superseding
all prior oral or written understandings.

SECTION 10.2 Notices, et@ll notices and other communications providedHereunder shall, unless otherwise stated hereim b
writing (including facsimile communication) and #Hze delivered or sent by facsimile, or by oveftigail, to the intended party at the
mailing address or facsimile number of such pagtyfarth under its name on the signature pagesoherat such other address or facsimile
number as shall be designated by such party iriteewnotice to the other parties hereto or indage of the Administrator or any Purchaser
Agent, at their respective address for noticesyansto the Receivables Purchase Agreement. All aotices and communications shall be
effective (i) if delivered by overnight mail, wheaceived, and (ii) if transmitted by facsimile, wheent, receipt confirmed by telephone or
electronic means.

SECTION 10.3 No Waiver; Cumulative Remedid$ie remedies herein provided are cumulative anexclusive of any remedies
provided by law. Without limiting the foregoing,@&eOriginator hereby authorizes the Company, attamg and from time to time, to the
fullest extent permitted by law, to set off, agaiasy obligations of such Originator to the Compariging in connection with the Transaction
Documents (including, without limitation, amoun@ypble pursuant to Section 9.that are then due and payable or that are natdhe and
payable but have accrued, any and all indebtedxtemsy time owing by the Company to or for the @redthe account of such Originator.

SECTION 10.4 Binding Effect; Assignabilitylhis Agreement shall be binding upon and inurth&obenefit of the Company and each
Originator and their respective successors andiftedrassigns. No Originator may assign any ofigsts hereunder or any interest herein
without the prior written consent of the Comparg Administrator and each Purchaser Agent, exceptterwise herein specifically
provided. This Agreement shall create and constitié continuing obligations of the parties hemetaccordance with its terms, and shall
remain in full force and effect until such timethe parties hereto shall agree. The rights and dersevith respect to any breach of any
representation and warranty made by any Originatosuant to Article Vand the indemnification and payment provisions dfcle IX and
Section 10.&hall be continuing and shall survive any termmatf this Agreement.
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SECTION 10.5 Governing LawrHIS AGREEMENT SHALL BE GOVERNED BY, AND CONSTRUEIN ACCORDANCE WITH,
THE LAWS OF THE STATE OF NEW YORK.

SECTION 10.6 Costs, Expenses and Taxesddition to the obligations of the Originatorsder Article IX, each Originator, severally
and for itself alone and Cooper, jointly and selheraith each Originator, agrees to pay on demand:

(a) to the Company (and any successopanitted assigns thereof) all reasonable costeapenses incurred by such Person in
connection with the enforcement of this Agreement the other Transaction Documents; and

(b) all stamp and other taxes and fegalga in connection with the execution, deliveiing and recording of this Agreement or
other Transaction Documents to be delivered hemymahd agrees to indemnify each Purchase andr@mnified Party against any
liabilities with respect to or resulting from angldy in paying or omitting to pay such taxes aresfe

SECTION 10.7 SUBMISSION TO JURISDICTIONEACH PARTY HERETO HEREBY IRREVOCABLY (a) SUBMITSO THE
NON-EXCLUSIVE JURISDICTION OF ANY COURT OF THE STATEPONEW YORK OR THE FEDERAL COURT OF THE UNITED
STATES FOR THE SOUTHERN DISTRICT OF NEW YORK OVERNX ACTION OR PROCEEDING ARISING OUT OF OR
RELATING TO ANY TRANSACTION DOCUMENT; (b) AGREES THT ALL CLAIMS IN RESPECT OF SUCH ACTION OR
PROCEEDING MAY BE HEARD AND DETERMINED IN SUCH STAE OR UNITED STATES FEDERAL COURT,; (c) WAIVES, TO
THE FULLEST EXTENT IT MAY EFFECTIVELY DO SO, THE DEENSE OF AN INCONVENIENT FORUM TO THE
MAINTENANCE OF SUCH ACTION OR PROCEEDING; (d) IRREXCABLY CONSENTS TO THE SERVICE OF ANY AND ALL
PROCESS IN ANY SUCH ACTION OR PROCEEDING BY THE MANG OF COPIES OF SUCH PROCESS TO SUCH PERSON AT
ITS ADDRESS SPECIFIED IN SECTION 10;AND (e) AGREES THAT A FINAL JUDGMENT IN ANY SUCHACTION OR
PROCEEDING SHALL BE CONCLUSIVE AND MAY BE ENFORCEDN OTHER JURISDICTIONS BY SUIT ON THE JUDGMENT
OR IN ANY OTHER MANNER PROVIDED BY LAW. NOTHING INTHIS SECTION 10.SHALL AFFECT THE COMPANY'S RIGHT
TO SERVE LEGAL PROCESS IN ANY OTHER MANNER PERMITDEBY LAW OR TO BRING ANY ACTION OR PROCEEDING
AGAINST ANY ORIGINATOR OR ITS PROPERTY IN THE COURS OF ANY OTHER JURISDICTIONS.

SECTION 10.8 WAIVER OF JURY TRIALEACH PARTY HERETO WAIVES ANY RIGHT TO A TRIAL BYJURY IN ANY
ACTION OR PROCEEDING TO ENFORCE OR DEFEND ANY RIGHTNDER OR RELATING TO THIS AGREEMENT, ANY
OTHER TRANSACTION DOCUMENT, OR ANY AMENDMENT, INSTRMENT, DOCUMENT OR AGREEMENT DELIVERED OR
WHICH MAY IN THE FUTURE BE DELIVERED IN CONNECTIONHEREWITH OR ARISING FROM ANY RELATIONSHIP
EXISTING IN CONNECTION WITH THIS AGREEMENT OR ANY OHER TRANSACTION DOCUMENT, AND AGREES THAT
(a) ANY SUCH ACTION OR PROCEEDING SHALL
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BE TRIED BEFORE A COURT AND NOT BEFORE A JURY ANDYANY PARTY HERETO (OR ANY ASSIGNEE OR THIRD
PARTY BENEFICIARY OF THIS AGREEMENT) MAY FILE AN ORGINAL COUNTERPART OR A COPY OF THIS AGREEMENT
WITH ANY COURT AS WRITTEN EVIDENCE OF THE CONSENTPANY OTHER PARTY OR PARTIES HERETO TO WAIVER OF
ITS OR THEIR RIGHT TO TRIAL BY JURY.

SECTION 10.9 Captions and Cross Referencesyporation by Referencelhe various captions (including, without limitatti the table
of contents) in this Agreement are included fonamience only and shall not affect the meaningtarpretation of any provision of this
Agreement. References in this Agreement to anynsgdeed Section or Exhibit are to such Sectionxdriliit of this Agreement, as the case
may be. The Exhibits hereto are hereby incorporbyeference into and made a part of this Agreeémen

SECTION 10.10 Execution in Counterparfhis Agreement may be executed in any numbeoofterparts and by different parties he
in separate counterparts, each of which when soutse shall be deemed to be an original and allloth when taken together shall
constitute one and the same Agreement.

SECTION 10.11 Acknowledgment and AgreemeBy execution below, each Originator expresslynaekledges and agrees that all of the
Company’s rights, title, and interests in, to, amder this Agreement (but not its obligations),lish@ assigned by the Company to the
Administrator (for the benefit of the Purchasensispant to the Receivables Purchase AgreemengastdOriginator consents to such
assignment. Each of the parties hereto acknowlealggsgrees that the Purchasers, the Purchasetsfgrahthe Administrator are third pa
beneficiaries of the rights of the Company aridiegeunder and under the other Transaction Docuni@mibich any Originator is a party.

SECTION 10.12 No Proceeding§ach Originator hereby agrees that it will ngatitute, or join any other Person in institutingamst the
Company any Insolvency Proceeding so long as attyeo€ompany Notes remains outstanding and faast lone year and one day follow
the day on which the aggregate outstanding priheipeount of each Company Note is paid in full. E@uofginator further agrees that
notwithstanding any provisions contained in thigégment to the contrary, the Company shall not,stradl not be obligated to, pay any
amount in respect of any Company Note or othertasmich Originator pursuant to this Agreement unthe Company has received funds
which may, subject to Section 1.4 of the ReceivaBlerchase Agreement, be used to make such pay@mgnamount which the Company
does not pay pursuant to the operation of the giegesentence shall not constitute a claim (aséefin 8101 of the Bankruptcy Code)
against or corporate obligation of the CompanyumhsOriginator for any such insufficiency unlessl amtil the provisions of the foregoing
sentence are satisfied. The agreements in thigo8ekf.12shall survive any termination of this Agreement.

SECTION 10.13 Limited Recours&xcept as explicitly set forth herein, the obligas of the Company under this Agreement or ahg«
Transaction Documents to which it is a party aflelgdghe obligations of the Company. No recoursdarrany Transaction Document shall be
had against, and no liability shall attach to, afficer, employee, director, or beneficiary,
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whether directly or indirectly, of the Company. Tdgreements in this Section 10stall survive any termination of this Agreement.
[Signature Pages Follow]
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IN WITNESS WHEREOF, the parties have causelAlgreement to be executed by their respectiviear thereunto duly authorized as

of the date first above written.

COOPER RECEIVABLESLLC

By:
Name:
Title:

By:
Name:
Title:

Address:

Attention:
Telephone
Facsimile:

S-1

/sl Charles F. Nagy

Charles F. Nag
Assistant Treasure

/sl Stephen O. Schroeder

Stephen O. Schroed
President and Treasur

COOPER RECEIVABLES LL(C
701 Lima Avenue
Findlay, OH 4584(

Charles F. Nagy, Assistant Treast
(419) 424214
(419) 424212
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ORIGINATORS:

COOPER TIRE & RUBBER COMPANY, as an

Originator

By: /s/ Philip G. Weaver

Name: Philip G. Weave

Title: Vice President and Chief Financial Offic
By: /sl Stephen O. Schroeder

Name: Stephen O. Schroed

Title: Vice President and Treasul

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

Attention: Philip G. Weaver, Vice President a
Chief Financial Office

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) 4:-4757
Facsimile: (419) 8z-6876
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OLIVER RUBBER COMPANY, as an Originati

By: /sl Stephen O. Schroeder
Name: Stephen O. Schroed
Title: Treasure!

By: /sl Charles F. Nagy
Name: Charles F. Nag

Title: Assistant Treasure

Address: Oliver Rubber Compan
701 Lima Avenue
Findlay, OH 4584(

Attention: Philip G. Weaver, Vice President a
Chief Financial Office

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) 4:-4757
Facsimile: (419) 83-6876
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Schedule

LIST OF ORIGINATORS

Cooper Tire & Rubber Company

Oliver Rubber Company
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Schedule |

STATE OF ORGANIZATION OF EACH ORIGINATOR

Originator State of Organizatio
Cooper Tire & Rubber Compa Delaware

Oliver Rubber Compan California
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Schedule Il

LOCATION OF BOOKS AND RECORDS OF ORIGINATORS

Originator Location of Books and Recor
Cooper Tire & Rubber Compa 701 Lima Avenue
Findlay, OH 4584(

Oliver Rubber Compan 701 Lima Avenue
Findlay, OH 4584(
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Schedule )

TRADE NAMES

Legal Name Trade Name
Cooper Tire & Rubber Compa Cooper Tires
Oliver Rubber Compan Oliver
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Schedule

ACTIONS/SUITS

None
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Exhibit A

FORM OF PURCHASE REPORT

Originator:[Name of Originator]
Purchaser: COOPER RECEIVABLES LLC

Payment Date:
1. Outstanding Balance of Receivables Purchs
2. Fair Market Value Discoun

1/{1 + [(Prime Rate ;Day< Sales Outstandin]}
365

Where:

Prime Rate -

Days Sales Outstanding

3. Purchase Price (1 x 2) =

Exhibit A-1 Purchase and Sale Agreement




Exhibit B

COMPANY NOTE

New York, New Yorl
August 30, 200

FOR VALUE RECEIVED, the undersigned, COOPERI®EE/ABLES LLC, a Delaware limited liability compar(the “ Company),
promises to pay to COOPER TIRE & RUBBER COMPANYDelaware corporation (* Originatdy, on the terms and subject to the
conditions set forth herein and in the PurchaseSald Agreement referred to below, the aggregapaidrPurchase Price of all Receivables
purchased by the Company from Originator pursuastith Purchase and Sale Agreement, as such uPpiase Price is shown in the
records of Servicer.

1. Purchase and Sale Agreemérttis Company Note is one of the Company Notesriesd in, and is subject to the terms and conalitio
set forth in, that certain Purchase and Sale Agee¢mtated as of August 30, 2006 (as the same magnbaded, supplemented, amended and
restated or otherwise modified in accordance wtitherms, the “ Purchase and Sale Agreerfjeamong the Company, the Originator, and
the various entities listed thereto as OriginatBeference is hereby made to the Purchase and\§edement for a statement of certain other
rights and obligations of the Company and the @&tpr.

2. Definitions Capitalized terms used (but not defined) herawvetthe meanings assigned thereto in the Purchasdale Agreement ai
in Exhibit I to the Receivables Purchase Agreement (as definéeiPurchase and Sale Agreement). In additionsed herein, the following
terms have the following meanings:

“ Bankruptcy Proceedindshas the meaning set forth in clause gbparagraph $ereof.

“ Final Maturity Daté’ means the Payment Date immediately followingdh& that falls one year and one day after thdigaci
Termination Date.

“ Interest Period means the period from and including a Paymentat, in the case of the first Interest Period,date hereof) to but
excluding the next Payment Date.

“ Senior InterestSmeans, collectively, (i) all accrued Discountthie Purchased Interest, (ii) the fees referred ®dction 1.®f the
Receivables Purchase Agreement, (iii) all amouay@ple pursuant to Sections br76.40f the Receivables Purchase Agreement, (iv) the
Aggregate Capital and (v) all other obligationghe Company and the Servicer that are due and [@yal{a) the Purchasers, the
Purchaser Agents, the Administrator and their rethpe successors, permitted transferees and assitgisg in connection with the
Transaction Documents and (b) any Indemnified Partffected Person arising
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in connection with the Receivables Purchase Agreeénteeach case, howsoever created, arising deaged, whether direct or indirect,
absolute or contingent, now or hereafter existorgjue or to become due, together with any anthi@test and Discount accruing on any
such amount after the commencement of any Bankyuprioceedings, notwithstanding any provision oe iofl law that might restrict the
rights of any Senior Interest Holder, as againstGompany or anyone else, to collect such interest.

“ Senior Interest Holdefsmeans, collectively, the Purchasers, the Admiatst and the Indemnified Parties and Affected &ess

“ Subordination Provisiorismeans, collectively, clauses (yough (I)of paragraph ®ereof.

“ Telerate Screen Rateneans, for any Interest Period, the rate fortyhilay commercial paper denominated in Dollars Wiappears
on Page 1250 of the Dow Jones Telerate Servicgeu@r other page as may replace that page on thvateséor the purpose of displaying
Dollar commercial paper rates) at approximately0@n., New York City time, on the first day of buoterest Period.

3. Interest Subject to the Subordination Provisions set fodtow, the Company promises to pay interest cn@umpany Note as
follows:

(a) Prior to the Final Maturity Date, the agggte unpaid Purchase Price from time to time anttshg during any Interest Period shall
bear interest at a rate pEinumequal to the Telerate Screen Rate for such Int®&sod, as determined by the Servicer; and

(b) From (and including) the Final Maturity 840 (but excluding) the date on which the erdiggregate unpaid Purchase Price is fully
paid, the aggregate unpaid Purchase Price fromttirtime outstanding shall bear interest at apatannumequal to the rate of interest
publicly announced from time to time by PNC Banlatidnal Association, as its “base rate”, “refererate” or other comparable rate, as
determined by the Servicer.

4. Interest Payment DateSubject to the Subordination Provisions set foglow, the Company shall pay accrued intereshisn t
Company Note on each Payment Date, and shall payext interest on the amount of each principal gayrmade in cash on a date other
than a Payment Date at the time of such principghpent.

5. Basis of Computatiarinterest accrued hereunder that is computedfieyenece to the Telerate Screen Rate shall be cadfat the
actual number of days elapsed on the basis of alag§ear, and interest accrued hereunder thanipeted by reference to the rate descr
in paragraph 3(bdf this Company Note shall be computed for the @atumber of days elapsed on the basis of a 3636@&day year.

6. Principal Payment DateSubject to the Subordination Provisions set fodtow, payments of the principal amount of thisr(any
Note shall be made as follow
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(a) The principal amount of this Company Nstall be reduced by an amount equal to each payteemied made pursuant to
Section 3.3f the Purchase and Sale Agreement; and

(b) The entire remaining unpaid Purchase Ryicdl Receivables purchased by the Company fraigigator pursuant to the Purchase
and Sale Agreement shall be paid on the Final MgtDate.

Subject to the Subordination Provisions set foetolw, the principal amount of and accrued inteoasthis Company Note may be prepaid
and in the sole discretion of the Company, on ansifiess Day without premium or penalty.

7. _Payment Mechanic#\ll payments of principal and interest hereunal@ to be made in lawful money of the United Stafesmerica ir
the manner specified in Article Idf the Purchase and Sale Agreement.

8. Enforcement Expenseln addition to and not in limitation of the foir@gg, but subject to the Subordination Provisicgisferth below
and to any limitation imposed by applicable lang @ompany agrees to pay all expenses, includirgpredole attorneys’ fees and legal
expenses, incurred by Originator in seeking toemblany amounts payable hereunder which are ndtvgaén due.

9. Subordination Provisiond he Company covenants and agrees, and Origiaatbany other holder of this Company Note (coleyi,
Originator and any such other holder are called tHelder "), by its acceptance of this Company Note, likemi®venants and agrees on
behalf of itself and any holder of this Company &/dhat the payment of the principal amount of imterest on this Company Note is hereby
expressly subordinated in right of payment to thgnpent and performance of the Senior Interestsa@xtent and in the manner set forth in
the following clauses of this paragraph 9

(a) No payment or other distribution of thengpany’s assets of any kind or character, whetheash, securities, or other rights or
property, shall be made on account of this Compéotg except to the extent such payment or othérildigion is (i) permitted under
Section 1(npf Exhibit IV to the Receivables Purchase Agreement or (ii) npadeuant to clause (ay (b) of paragraph ®f this Company
Note;

(b) In the event of any dissolution, winding, liquidation, readjustment, reorganization orestiimilar event relating to the Company,
whether voluntary or involuntary, partial or contgleand whether in bankruptcy, insolvency or reeeskip proceedings, or upon an
assignment for the benefit of creditors, or anyeotharshalling of the assets and liabilities of @mmpany or any sale of all or substanti
all of the assets of the Company other than asiftedrby the Purchase and Sale Agreement (sucteedirngs being herein collectively
called “ Bankruptcy Proceedingis the Senior Interests shall first be paid andfqrened in full and in cash before Originator shzdl
entitled to receive and to retain any payment sirithution in respect of this Company Note. In ortteimplement the foregoing: (i) all
payments and distributions of any kind or charaicteespect of this Company Note to which Holdeulddbe entitled except
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for this clause (b¥hall be made directly to the Administrator (foe thenefit of the Senior Interest Holders); (ii) tied shall promptly file a
claim or claims, in the form required in any Baniicy Proceedings, for the full outstanding amournhis Company Note, and shall use
commercially reasonable efforts to cause said ctaigiaims to be approved and all payments and alis&ibutions in respect thereof to

be made directly to the Administrator (for the bigref the Senior Interest Holders) until the Serliterests shall have been paid and
performed in full and in cash; and (jii) Holder &by irrevocably agrees that Administrator (actingbehalf of the Purchasers), in the name
of Holder or otherwise, demand, sue for, collesteive and receipt for any and all such paymentsstributions, and file, prove and vote
or consent in any such Bankruptcy Proceedings megpect to any and all claims of Holder relatinghie Company Note, in each case
until the Senior Interests shall have been paidpartbrmed in full and in cash;

(c) In the event that Holder receives any payhor other distribution of any kind or charadtem the Company or from any other
source whatsoever, in respect of this Company MNikesr than as expressly permitted by the terntBisfCompany Note, such payment or
other distribution shall be received in trust foe tSenior Interest Holders and shall be turned byéfolder to the Administrator (for the
benefit of the Senior Interest Holders) forthwittalder will mark its books and records so as ciletlindicate that this Company Note is
subordinated in accordance with the terms herelbpayments and distributions received by the Adstmtor in respect of this Company
Note, to the extent received in or converted irgshe may be applied by the Administrator (for teedfit of the Senior Interest Holders)
first to the payment of any and all expenses (idiclg reasonable attorneys’ fees and legal expepséd)or incurred by the Senior Interest
Holders in enforcing these Subordination Provisjamsn endeavoring to collect or realize upon tB@npany Note, and any balance
thereof shall, solely as between Originator and3#@eior Interest Holders, be applied by the Adniiatsr (in the order of application set
forth in Section 1.4(ddpf the Receivables Purchase Agreement) towarddgmpnt of the Senior Interests; but as betweeCtmepany an
its creditors, no such payments or distributionamyf kind or character shall be deemed to be patmerdistributions in respect of the
Senior Interests;

(d) Notwithstanding any payments or distribns received by the Senior Interest Holders ingespf this Company Note, while any
Bankruptcy Proceedings are pending Holder shalbeatubrogated to the then existing rights of thei@ Interest Holders in respect of
Senior Interests until the Senior Interests hawnlmaid and performed in full and in cash. If nmBaptcy Proceedings are pending,
Holder shall only be entitled to exercise any sghtmn rights that it may acquire (by reason obgrpent or distribution to the Senior
Interest Holders in respect of this Company Natehe extent that any payment arising out of ther@ge of such rights would be
permitted under Section 1(oj Exhibit IV to the Receivables Purchase Agreement;

(e) These Subordination Provisions are intdraigely for the purpose of defining the relatiights of Holder, on the one hand, and the
Senior Interest Holders on the other hand. Notkimgtained in these Subordination Provisions omgtsge in this Company Note is
intended to or shall impair, as between the Compidsigreditors
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(other than the Senior Interest Holders) and Holider Company’s obligation, which is unconditioaal absolute, to pay Holder the
principal of and interest on this Company Note racs &@hen the same shall become due and payableandance with the terms hereof or
to affect the relative rights of Holder and credstof the Company (other than the Senior Interedtiéts);

(f) Holder shall not, until the Senior Inteteebave been paid and performed in full and in cisbancel, waive, forgive, or commence
legal proceedings to enforce or collect, or subatdi to any obligation of the Company, howsoeveated, arising or evidenced, whether
direct or indirect, absolute or contingent, or navhereafter existing, or due or to become dueerdtian the Senior Interests, this Comg
Note or any rights in respect hereof or (ii) coikis Company Note into an equity interest in @@npany, unless Holder shall, in either
case, have received the prior written consent@ftiministrator;

(g) Holder shall not, without the advance teritconsent of the Administrator and Purchaser,neente, or join with any other Persot
commencing, any Bankruptcy Proceedings with resjeettte Company until at least one year and onestayl have passed since the
Senior Interests shall have been paid and perfoim&dl and in cash;

(h) If, at any time, any payment (in wholempart) of any Senior Interest is rescinded or niesrestored or returned by a Senior
Interest Holder (whether in connection with BankoypProceedings or otherwise), these Subordin&®mwisions shall continue to be
effective or shall be reinstated, as the case mapdbthough such payment had not been made;

(i) Each of the Senior Interest Holders magnf time to time, at its sole discretion, withowotine to Holder, and without waiving any
its rights under these Subordination Provisior &ny or all of the following actions: (i) retadn obtain an interest in any property to
secure any of the Senior Interests; (i) retainlarin the primary or secondary obligations of ather obligor or obligors with respect to
any of the Senior Interests; (iii) extend or rerfemone or more periods (whether or not longer ttenoriginal period), alter or exchange
any of the Senior Interests, or release or commemany obligation of any nature with respect to a@inthe Senior Interests; (iv) amend,
supplement, amend and restate, or otherwise madifyTransaction Document; and (v) release its sigdaterest in, or surrender, release
or permit any substitution or exchange for all oy @art of any rights or property securing anyhaf Senior Interests, or extend or renew
for one or more periods (whether or not longer tthenoriginal period), or release, compromise rateexchange any obligations of any
nature of any obligor with respect to any suchtsgir property;

() Holder hereby waives: (i) notice of acaapte of these Subordination Provisions by any @f3anior Interest Holders; (ii) notice of
the existence, creation, non-payment or non-peidoia of all or any of the Senior Interests; arnyldll diligence in enforcement,
collection or protection of, or realization uponetSenior Interests, or any thereof, or any secthérefor;
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(k) Each of the Senior Interest Holders magnttime to time, on the terms and subject to thadiions set forth in the Transaction
Documents to which such Persons are party, bubwithotice to Holder, assign or transfer any opfthe Senior Interests, or any interest
therein; and, notwithstanding any such assignmetraasfer or any subsequent assignment or trattsfeeof, such Senior Interests shall
be and remain Senior Interests for the purpos#isest Subordination Provisions, and every immediatesuccessive assignee or
transferee of any of the Senior Interests or ofiatgrest of such assignee or transferee in theoBkrierests shall be entitled to the ben:
of these Subordination Provisions to the same &zt®if such assignee or transferee were the agsigriransferor; and

() These Subordination Provisions constiautmntinuing offer from the holder of this Compaigte to all Persons who become the
holders of, or who continue to hold, Senior Inte&spand these Subordination Provisions are madihébenefit of the Senior Interest
Holders, and the Administrator may proceed to ex@@uch provisions on behalf of each of such Person

10. _GeneralNo failure or delay on the part of Originatorerercising any power or right hereunder shall cjgeaa a waiver thereof, nor
shall any single or partial exercise of any sucivgroor right preclude any other or further exerdisereof or the exercise of any other power
or right. No amendment, modification or waiver af,consent with respect to, any provision of thisrpany Note shall in any event be
effective unless (i) the same shall be in writimgl gigned and delivered by the Company and Holdér@ all consents required for such
actions under the Transaction Documents shall baea received by the appropriate Persons.

11. Maximum InterestNotwithstanding anything in this Company Notghe contrary, the Company shall never be requivgahy
unearned interest on any amount outstanding heeewam shall never be required to pay interesherptincipal amount outstanding
hereunder at a rate in excess of the maximum neiousuinterest rate that may be contracted forygghor received under applicable federal
or state law (such maximum rate being herein cdled Highest Lawful Rat®). If the effective rate of interest which woultherwise by
payable under this Company Note would exceed tighétit Lawful Rate, or if the holder of this Compa&igte shall receive any unearned
interest or shall receive monies that are deemednetitute interest which would increase the ¢iifecate of interest payable by the
Company under this Company Note to a rate in exaketf®e Highest Lawful Rate, then (i) the amounindérest which would otherwise be
payable by the Company under this Company Notd bhakduced to the amount allowed by applicable &nd (ii) any unearned interest
paid by the Company or any interest paid by the @amy in excess of the Highest Lawful Rate shalidfended to the Company. Without
limitation of the foregoing, all calculations ofetmate of interest contracted for, charged or x@teby Originator under this Company Note
that are made for the purpose of determining whietheh rate exceeds the Highest Lawful Rate aggkc® Originator (such Highest Lawful
Rate being herein called the “ Origind®Maximum Permissible Ratgshall be made, to the extent permitted by usaws applicable to
Originator (now or hereafter enacted), by amortziprorating and spreading in equal parts duriegatttual period during which any amount
has been outstanding hereunder all interest atim@ycontracted for, charged or received by Originan connection herewith. If at any time
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and from time to time (i) the amount of interesyqiale to Originator on any date shall be computedraginator's Maximum Permissible
Rate pursuant to the provisions of the foregoindesece and (ii) in respect of any subsequent ister@mputation period the amount of
interest otherwise payable to Originator would dsslthan the amount of interest payable to Origiramputed at Originator's Maximum
Permissible Rate, then the amount of interest daytatOriginator in respect of such subsequentéstecomputation period shall continue to
be computed at Originator's Maximum PermissibleeRattil the total amount of interest payable togiwator shall equal the total amount of
interest which would have been payable to Origindtihe total amount of interest had been compuwgbout giving effect to the provisions
of the foregoing sentence.

12. GoverningLaw . THISCOMPANY NOTE SHALL BE GOVERNED BY, AND CONSTRUED IN ACCORDANCE WITH,
THE LAWS OF THE STATE OF NEW YORK (WITHOUT GIVING EFFECT TO THE CONFLICT OF LAWSPRINCIPLES
THEREOF).

13. _CaptionsParagraph captions used in this Company Notéoanvenience only and shall not affect the meguir interpretation of
any provision of this Company Note.
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IN WITNESS WHEREOF, the Company has causesi@aimpany Note to be executed as of the datenfitien above.

COOPER RECEIVABLESLLC

By:
Name
Title:
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Exhibit C

FORM OF JOINDER AGREEMENT

THIS JOINDER AGREEMENT, dated as of ,20___ (this “ Agreemeri) is executed by , & [corporation][limited
liability company] organized under the laws_of (the “ Additional Originator’), with its principal place of business located at
BACKGROUND:

A. COOPER RECEIVABLES LLC, a Delaware limitkability company (the “ Compan) and the various entities from time to time
party thereto, as Originators (collectively, th®figinators”), have entered into that certain Purchase and Sgteement, dated as of
August 30, 2006 (as amended, restated, supplementitierwise modified through the date hereof, anit may be further amended,
restated, supplemented or otherwise modified friome to time, the “ Purchase and Sale Agreertlent

B. The Additional Originator desires to becom@riginator pursuant to Section 4fthe Purchase and Sale Agreement.

NOW, THEREFORE, in consideration of the foriagoand other good and valuable considerationrebeipt and sufficiency of which are
hereby acknowledged, the Additional Originator hgragrees as follows:

SECTION 1. Definitions Capitalized terms used in this Agreement ancottagrwise defined herein shall have the meaningigasd
thereto in the Purchase and Sale Agreement oeiRRiteivables Purchase Agreement (as defined iRutehase and Sale Agreement).

SECTION 2. Transaction Documenibhe Additional Originator hereby agrees thahilsbe bound by all of the terms, conditions and
provisions of, and shall be deemed to be a parfgigaf it were an original signatory to), the Fhase and Sale Agreement and each of the
other relevant Transaction Documents. From and #feelater of the date hereof and the date treaftiditional Originator has complied with
all of the requirements of Section 4Bthe Purchase and Sale Agreement, the Additi@niglinator shall be an Originator for all purposés
the Purchase and Sale Agreement and all other 8cdos Documents. The Additional Originator heralsknowledges that it has received
copies of the Purchase and Sale Agreement andhbe Transaction Documents.

SECTION 3. Representations and Warrantise Additional Originator hereby makes all of tepresentations and warranties set forth in
Article V (to the extent applicable) of the Purchase and Sgiteement as of the date hereof (unless suchgeptations or warranties relate
an earlier date, in which case as of such earéieg#)das if such representations and warranties fudly set forth herein. The Additional
Originator hereby represents and warrants thédegtion (as defined in the applicable UCC) is [ ], and the offices
where the Additional Originator keeps all of itsdeeds and Related Security is as follows:
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SECTION 4. MiscellaneousThis Agreement shall be governed by, and condtinaccordance with, the internal laws of the StftNew
York. This Agreement is executed by the AdditioBaiginator for the benefit of the Company, andaigsigns, and each of the foregoing
parties may rely hereon. This Agreement shall beibg upon, and shall inure to the benefit of, Algelitional Originator and its successors
and permitted assigns.

[Signature Pages Follow]
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IN WITNESS WHEREOF, the undersigned has catisisdAgreement to be executed by its duly autteatiafficer as of the date and year
first above written.

[NAME OF ADDITIONAL ORIGINATOR]

By:
Name
Title:

Consented to:
COOPER RECEIVABLES LLC
By:

Name
Title:

Acknowledged by:

PNC BANK, NATIONAL ASSOCIATION,
as Administrator

By:
Name
Title:

[PURCHASER AGENTS]

By:
Name
Title:
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EXHIBIT 10.2

EXECUTION COPY

RECEIVABLES PURCHASE AGREEMENT
dated as of August 30, 2006
among

COOPER RECEIVABLES LLC,
as Seller

COOPER TIRE & RUBBER COMPANY,
as Servicer

THE VARIOUS PURCHASER GROUPS FROM TIME TO TIME PARTHERETO,
and

PNC BANK, NATIONAL ASSOCIATION,
as Administrator
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This RECEIVABLES PURCHASE AGREEMENT (as ametidesstated, supplemented or otherwise modifieah fime to time, this “
Agreement) is entered into as of August 30, 2006, among ®BR RECEIVABLES LLC, a Delaware limited liabilityompany, as seller
(the “ Seller’), COOPER TIRE & RUBBER COMPANY, a Delaware corption (together with its successors and permitgsibas, “
Cooper Tir€"), as initial servicer (in such capacity, togetigth its successors and permitted assigns in saphcity, the * Servicei), THE
VARIOUS PURCHASERS AND PURCHASER AGENTS FROM TIMBEDTTIME PARTY HERETO, and PNC BANK, NATIONAL
ASSOCIATION, as Administrator for each Purchaseoux (in such capacity, the “ Administratyr

PRELIMINARY STATEMENTS. Certain terms that arepitalized and used throughout this Agreementefi@ed in Exhibit I.

References in the Exhibits hereto to the “Agreerheier to this Agreement, as amended, supplemeamtetherwise modified from time to
time.

The Seller desires to sell, transfer and assigundivided variable percentage interest ina pbreceivables, and the Purchasers desire to
acquire such undivided variable percentage inteasssuch percentage interest shall be adjustedtfnoe to time based upon, in part,
reinvestment payments that are made by such Penchas

In consideration of the mutual agreementsyipions and covenants contained herein, the padréesto agree as follows:

ARTICLE |
AMOUNTSAND TERMSOF THE PURCHASES
Section 1.1 Purchase Facility

(a) On the terms and subject to the condittmrgof, the Seller may, from time to time befdve Facility Termination Date, ratably (based
on the aggregate Commitments of the Related ComanRurchasers in their respective Purchaser Groegagst that the Conduit Purchas
or, only if a Conduit Purchaser denies such requeeist unable to fund (and provides notice of sdehial or inability to the Seller, the
Administrator and its Purchaser Agent), ratablyuesi that the Related Committed Purchasers, malkbgses of and reinvestments in
undivided percentage ownership interests with i¢@mthe Purchased Interest from the Seller fronetio time from the date hereof to the
Facility Termination Date. Subject to Section 1)4(boncerning reinvestments, at no time will a CaohBurchaser have any obligation to
make a purchase. Each Related Committed Purchaseradly hereby agrees, on the terms and subjghetoonditions hereof, to make
Purchases before the Facility Termination Dateethas the applicable Purchaser Group’s RatableeS#fazach purchase requested pursuant
to Section 1.2(afeach a “ Purchasg (and, in the case of each Related Committed ager, its Commitment Percentage of its Purchaser
Group’s Ratable Share of such Purchase); providhedvever, that under no circumstances shall any Purchaake rany Purchase or
reinvestment hereunder if, after giving effect tiots Purchase or reinvestment (i) such Purchasegggefyate Capital would exceed its
Commitment, (ii) the Aggregate Capital would (afggring effect to all Purchases and reinvestmentsuxh date) exceed the Purchase Limit
or (iii) the Purchased Interest would exceed 100%.




(b) The Seller may, upon 60 days’ written cetio the Administrator and each Purchaser Agedtjae 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 retm); providedthat each partial reduction shall be in the amadfiat 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. Such reduction
shall, unless otherwise agreed to in writing by $dler, the Administrator and each Purchaser Aberdpplied ratably to reduce the Group
Commitment of each Purchaser Group.

Section 1.2 Making Purchasds) Each purchase (but not reinvestment) of uddd percentage ownership interests with regatteo
Purchased Interest hereunder may be made on anypdaythe Seller’s irrevocable written notice ie torm of Annex Bleach, a “ Purchase
Notice”) delivered to the Administrator and each Purch@sgent in accordance with Section §#hich notice must be received by the
Administrator and each Purchaser Agent before @:60, New York City Time) at least two Business Bégfore the requested Purchase
Date, which notice shall specify: (A) the amourjuested to be paid to the Seller (such amount,iwghall not be less than $300,000 (or ¢
lesser amount as agreed to by the Administratott@d/ajority Purchaser Agents) and shall be iegnal multiples of $100,000, with resp
to each Purchaser Group, (B) the date of such paecfwhich shall be a Business Day) and (C) thégsma calculation of the Purchased
Interest after giving effect to the increase in Alygregate Capital.

(b) On the date of each Purchase (but notestment) of undivided percentage ownership inten@ith regard to the Purchased Interest
hereunder, each applicable Purchaser shall, ugsfiesdion of the applicable conditions set fomtExhibit Il , make available to the Seller in
same day funds, at PNC Bank, National Associatenpunt number 1014303015 (or such other accoungde so designated in writing
the Seller to the Administrator and each Purchagent) an amount equal to the portion of Capithdtieg to the undivided percentage
ownership interest then being funded by such Peetha

(c) Effective on the date of each Purchassyanmnt to this Section 1ghd each reinvestment pursuant to Section thd Seller hereby sells
and assigns to the Administrator for the benefihef Purchasers (ratably, according to each sunthBsers Capital) an undivided percente
ownership interest in: (i) each Pool Receivablatheisting, (ii) all Related Security with respéztsuch Pool Receivables, and (iii) all
Collections with respect to, and other proceedswth Pool Receivables and Related Security.

(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 timilerncing such Lock-Box Accounts and
amounts on deposit therein, (v) all rights (but@ofthe obligations) of the Seller
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under the Sale Agreement and (vi) all proceedarad,all amounts received or receivable under arafl @f, the foregoing (collectively, the “
Pool Assets$). The Seller hereby authorizes the Administrdtofile financing statements describing as theatetal covered thereby aall*of
the debtor’s personal property or assets” or wiawdhat effect, notwithstanding that such wordingynbe broader in scope than the collateral
described in this Agreement. The Administrator,tfe benefit of the Purchasers, shall have, witpeet to the Pool Assets, and in addition to
all the other rights and remedies available toAtministrator and the Purchasers, all the rights medies of a secured party under any
applicable UCC.

(e) The Seller may, with the written consefnthe Administrator and each Purchaser Agent, atitikianal Persons as Purchasers (either to
an existing Purchaser Group or by creating newliger Groups) or cause an existing Purchaser fiease its Commitment in connection
with a corresponding increase in the Purchase Lpnitvided, however, that the Commitment of any Purchaser may onlinbeeased with
the prior written consent of such Purchaser. Easi Burchaser (or Purchaser Group) shall becometalpareto, by executing and deliveri
to the Administrator and the Seller, an Assump#gneement in the form of Annex I@ereto (which Assumption Agreement shall, in thgeca
of any new Purchaser or Purchasers, be executeddbyPerson in such new Purchaser’s Purchaser JGroup

() Each Related Committed Purchaser’s ohiligelhereunder shall be several, such that theréadfiany Related Committed Purchaser to
make a payment in connection with any purchaseuneler shall not relieve any other Related Commierthaser of its obligation
hereunder to make payment for any Purchase. Furthére event any Related Committed Purchases faibatisfy its obligation to make a
purchase as required hereunder, upon receipt afenot such failure from the Administrator (or amyevant Purchaser Agent), subject to the
limitations set forth herein, the non-defaultingd&®ed Committed Purchasers in such defaulting Rel@ommitted Purchaser’s Purchaser
Group shall purchase the defaulting Related Corechiturchaser's Commitment Percentage of the reRatechase praatain proportion to
their relative Commitment Percentages (determinigidowt regard to the Commitment Percentage of #faudting Related Committed
Purchaser; it being understood that a defaultingtRe Committed Purchaser's Commitment PercentbgayPurchase shall be first put to
the Related Committed Purchasers in such defauR#lgted Committed Purchaser’s Purchaser Grouphamndafter if there are no other
Related Committed Purchasers in such PurchasempGuoifi such other Related Committed Purchasersilaedefaulting Related Committed
Purchasers, then such defaulting Related Comnfttedhases Commitment Percentage of such Purchase shailtite pach other Purcha
Group ratably and applied in accordance with thisagraph (f). Notwithstanding anything in this paragrapht@the contrary, no Related
Committed Purchaser shall be required to make elfdse pursuant to this paragraph for an amountwidzild cause the aggregate Capital
of such Related Committed Purchaser (after givifeceto such Purchase) to exceed its Commitment.

Section 1.3 Purchased Interest Computatiime Purchased Interest shall be initially comgwte the Closing Date. Thereafter, until the
Facility Termination Date, such Purchased Intesbsll be automatically recomputed (or deemed teebemputed) on each Business Day
other than a Termination Day. From and after trmugence 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 Sectioh)2be deemed to be 100%. The
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Purchased Interest shall become zero when the gggreCapital thereof and Aggregate Discount thesbati have been paid in full, all the
amounts owed by the Seller and the Servicer hemundeach Purchaser, the Administrator and angrdttdemnified Party or Affected
Person are paid in full, and the Servicer shaleh@ceived the accrued Servicing Fee thereon.

Section 1.4 Settlement Procedures

(a) The collection of the Pool Receivabledldt®madministered 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 whiclegtions of Pool Receivables are received (ontekreceived) by the Seller or the
Servicer:

(i) set aside and hold in trust (and shalthatrequest of the Administrator, segregate iepmsate account approved by the
Administrator) for the benefit of each Purchaseoup, out of such Collections, first, an amount égoéhe 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 Segvi@e accrued through such day and not previoeslgssde,

(i) subject to Section 1.4(f)f such day is not a Termination Day, remit te eller, ratably, on behalf of each Purchaser (grine
remainder of such Collections. Such remainder staathe extent representing a return on the AgagfeeGapital, ratably, according to each
Purchaser’s Capital, be automatically reinvesteleldol Receivables, and in the Related SecurityleCbns and other proceeds with
respect thereto; providechowever, that if the Purchased Interest would exceed 1,a6&t the Servicer shall not reinvest, but shetll 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®sad Interest to 100%, which amount shall be deggbsatably 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 Servftat such Purchaser (a “ Declining Conduit Pusend no longer wishes Collections
with respect to any Portion of Capital funded oiinteined by such Purchaser to be reinvested putsadhis clause (ii) and (y) in the
case of any Purchaser that has provided noticé Eaiting Notice”) to its Purchaser Agent of either its refusaliquant to Section 1.12
to extend its Commitment hereunder (an “ ExitingdRaser’) then in either case (x) or (y), above, such Edibns shall not be reinvested
and shall instead be held in trust for the beréfituch Purchaser and applied in accordance watinsel (iii), below.
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(iii) if such day is a Termination Day (or any dajiéwing the provision of a Declining Notice or &xiting Notice), set aside, segreg
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 remaiofdhe Collections (or in the case of a Declin@gnduit Purchaser or an Exiting
Purchaser an amount equal to such Purchaser'daatadre of such Collections based on its Capitalided, that solely for the purpose
of determining such Purchaser’s ratable share df Qollections, such Purchaser’s Capital shalldented to remain constant from the
date of the provision of a Declining Notice or axithg Notice, as the case may be, until the datdh$urchaser’s Capital has been paid in
full; it being understood that if such day is atss®ermination Day, such Declining Conduit Purchaser Exiting Purchaser’s Capital shall
be recalculated taking into account amounts reddiyesuch Purchaser in respect of this parenthetimhthereafter 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 Sectiof2Exhibit 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 iltrator, the related Purchaser Agent and theiG&), such previously set-aside
amounts shall, to the extent representing a ratarAggregate Capital (or the Capital of the DealinConduit Purchaser or Exiting
Purchaser, as the case may be) and ratably indsooe 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 Erili Notice, as the case may be, and

(iv) release to the Seller (subject to Secfigh({)) for its own account any Collections in excess(xf:amounts required to be
reinvested in accordance with clausediiYhe 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 costeapednses of the Servicer for servicing, colleciind 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 suulicable Purchaser or its Purchaser Agent), oh &attlement Date (for any Portion of
Investment), Collections held for each Purchasén véspect to such Purchaser’s Portion(s) of Cipitessuant to clause (b)@r (f) , plus the
amount of Collections then held for the relatedcRasers pursuant to clauses (biy (iii) of Section 1.4 provided, that if Cooper Tire or
an Affiliate thereof is the Servicer, such day @ a Termination Day and the Administrator hasmuitfied 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’ &hidue Servicing Fee.
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(d) The Servicer shall distribute the amoutgscribed (and at the times set forth) in Sectidifc], as follows:

(i) if such distribution occurs on a day tisahot a Termination Day and the Purchased Intel®ss not exceed 100%, first to each
Purchaser Agent ratably according to the Discouatued during such Yield Period (for the benefittef relevant Purchasers within such
Purchaser Agent’s Purchaser Group) in paymentlirofall accrued Discount and Fees (other tharviSerg Fees) with respect to each
Portion of Capital maintained by such Purchasetsging understood that each Purchaser Agentdisalibute such amounts to the
Purchasers within its Purchaser Group ratably aiegrto Discount, and second, if the Servicer lsside amounts in respect of the
Servicing Fee pursuant to clause (baéid has not retained such amounts pursuant toec(alysto the Servicer’s own account (payable in
arrears on each Settlement Date) in payment irofutie aggregate of the Purchasers’ Share of adcservicing 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 Seeri'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 payable to atilfasers at such time) (for t
benefit of the relevant Purchasers within such Faser Agens Purchaser Group) in payment in full of all acdriddscount with respect-
each Portion of Capital funded or maintained byRhechasers within such Purchaser Agent’s Purclasarp, thirdto each Purchaser
Agent ratably according to the aggregate of theit@apf each Purchaser in each such Purchaser Ageatchaser Group (for the benefit
of the relevant Purchasers within such Purchasenfg Purchaser Group) in payment in full of eachcRaser’s Capital (or, if such day is
not a Termination Day, the amount necessary tocethe Purchased Interest to 100%); it being utaleisthat each Purchaser Agent s
distribute the amounts described in the first aawbad clauses of this Section 1.4(d)@xhe Purchasers within its Purchaser Group ra
according to Discount and Capital, respectivelyrtio, if the Aggregate Capital and accrued Aggregasz@int with respect to each
Portion of Capital for all Purchaser Groups haverbesduced to zero, and the Purchasers’ Sharéafablied Servicing Fees payable to
the Servicer (if other than Cooper Tire or an Adtié thereof) have been paid in full, to each Pasel Group ratably, based on the amounts
payable to each (for the benefit of the Purchasélrsn such Purchaser Group), the Administrator ang other Indemnified Party or
Affected Person in payment in full of any other amis owed thereto by the Seller or Servicer hereuadd, fifth, to the Servicer’'s own
account (if the Servicer is Cooper Tire or an Adfié thereof) in payment in full of the aggregatt¢he Purchasers’ Share 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 Purchaseaup, the Administrator or any other
Indemnified Party or Affected Person hereunderghasen paid in full, all additional Collections itespect to the Purchased Interest sh:
paid to the Seller for its own account.
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(e) For the purposes of this Section:1.4

() if on any day the Outstanding Balance mf ool Receivable is reduced or adjusted as 4 @sany defective, rejected, returned,
repossessed or foreclosed goods or services, aeaigjon, cancellation, allowance, discount oresthdjustment made by the Seller or
Affiliate of the Seller, or the Servicer or any Aite of the Servicer, or any setoff or disputévieen the Seller or any Affiliate of the
Seller, or the Servicer or any Affiliate of the @eer and an Obligor, the Seller shall be deemduhice received on such day a Collection
of such Pool Receivable in the amount of such réoluor adjustment and shall immediately pay any alhsuch amounts in respect
thereof to a Lock-Box Account for the benefit oétRurchasers and their assigns and for applicptiocsuant to Section 1;4

(ii) if on any day any of the representationsvarranties in Sections 1@y 3(a)of Exhibit 11l is not true with respect to any Pool
Receivable, the Seller shall be deemed to havévesten such day a Collection of such Pool Recdésabfull and shall immediately pay
any and all such amounts to a Lock-Box Accouna®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 “ Deenai@cions”);

(iii) except as otherwise required by applledaw or the relevant Contract, all Collectionseiwed 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 paynfer 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 orilgsinofficial in any Insolvency Proceeding) any ambreceived by it hereunder, such
amount shall be deemed not to have been so receyvedch Person but rather to have been retaingdeb8eller and, accordingly, such
Person shall have a claim against the Seller foln sunount, payable when and to the extent thatletgibution from or on behalf of such
Obligor is made in respect thereof.

(f) If at any time the Seller shall wish tausa the reduction of Aggregate Capital (but natcxmmence 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 natitkee form of Annex Keach, a “
Paydown Noticé) (A) at least two Business Days prior to the daftsuch reduction for any reduction of the Aggtegaapital less than or
equal to $25,000,000 (or such greater amount &eddo by the Administrator and the Majority Pusd#raAgents) and (B) at least five
Business Days prior to the date of such reductorafy reduction of the Aggregate Capital greatant$25,000,000, and each such
Paydown Notice shall include, among other things, t
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amount of such proposed reduction and the propdagdon which such reduction will commence;

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

(iii) the Servicer shall hold such Collectidngrust for the benefit of each Purchaser ratalsigording to its Capital, for payment to e.
such Purchaser (or its related Purchaser Agerthébenefit of such Purchaser) on the next SettiéiDate (or such other date as agreed to
by the Administrator) with respect to any Portiamfiapital maintained by such Purchaser immedidt#lgwing the related current Yield
Period, and the Aggregate Capital (together withGlapital of any related Purchaser) shall be deestited 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 aft@ngieffect to such reduction shall be not lessth20,000,000; and

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

Section 1.5 FeesThe Seller shall pay to each Purchaser Agerthfobenefit of the Purchasers and Liquidity Prorgde the related
Purchaser Group in accordance with the provisiehgosth in_Section 1.4(d)ertain fees in the amounts and on the dates ghtifoone or
more fee letter agreements, dated the Closing (@at#ated the date any such Purchaser and memiismrefated Purchaser Group become a
party hereto pursuant to an Assumption Agreementaasfer Supplement or otherwise), among the 8eryvthe Seller, and the applicable
Purchaser Agent, respectively (as any such feerlagreement may be amended, restated, supplen@riéterwise modified from time to
time, each, a “ Purchaser Group Fee Léjtand each of the Purchaser Group Fee Lettershmagferred to collectively as, the “ Fee Letters

).

Section 1.6 Payments and Computations, Etc

(a) All amounts to be paid or deposited bySledler 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 sadiay funds to the account for each
Purchaser maintained by the applicable PurchasentXgr such other account as may be designatedtinoe to time by such Purchaser
Agent to the Seller and the Servicer). All amoustsived after 2:00 p.m. (New York City Time) wik deemed to have been received on the
next Business Day.
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(b) The Seller or the Servicer, as the casghleashall, to the extent permitted by law, pagrest on any amount not paid or deposited by
the Seller or the Servicer, as the case may beywhe hereunder, at an interest rate equal to pdl%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 applesabith respect to Discount or other amounts cated by reference to the Base Rate) days
for the actual number of days elapsed. Whenevepaggnent or deposit to be made hereunder shallé®d 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 Cos{a) If, after the date hereof, the Administratomy Purchaser, Liquidity Provider or Program Suppoovider
or any of their respective Affiliates (each an ‘fédted Persof) determines that the existence of or complian&a:wi) any law, rule or
regulation (including any applicable law, rule egulation regarding capital adequacy) or any change=in or in the interpretation or
application thereof, or (ii) any request, guideloredirective from Financial Accounting StandardsaBl (* FASB”), or any central bank or
other Governmental Authority (whether or not havihg force of law) affects or would affect the ambaf capital required or expected to be
maintained by such Affected Person, and such Adfib&erson determines that the amount of such tapitereased by or based upon the
existence of any commitment to make purchasesrajtf@rwise to maintain the investment in) Pool &eables or any related liquidity
facility, credit enhancement facility and other coitments of the same type, then, upon demand by Atfected Person (with a copy to the
Administrator), the Seller shall promptly pay su&dffiected Person, from time to time as specifiecsbgh Affected Person, additional amot
sufficient to compensate such Affected Personénitht of such circumstances, to the extent thahAffected Person determines such
increase in capital to be allocable to the existesfcany of such commitments. For the avoidanadoobt, if, after the date hereof, the
issuance of FASB Interpretation No. 46, or any otienge in accounting standards or the issuanaayobther pronouncement, release or
interpretation, causes or requires the consolidaifaall or a portion of the assets and liabilittésany Conduit Purchaser or the Seller with the
assets and liabilities of such Affected Personh®went shall constitute a circumstance on whiai ®2erson may base a claim for
reimbursement under this Section 1.7

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

(i) does or shall subject such Affected Pertsoany 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 oeCudins, Discount or any other amounts payableumeler, or

(ii) does or shall impose, modify or hold apable any reserve, special deposit, compulsony twasimilar requirement against assets
held by, or deposits or other liabilities in or the account of, purchases, advances or loans logher credit extended by, or any other
acquisition of funds by, any office of such AffedtBerson that are not otherwise included in therdehation of the 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 ownershgr&sts with regard to the Purchased Interest {erdats therein) or any Portion of Capital,
or (B) to reduce any amount receivable hereundbe(er directly or indirectly), then, in any su@se, upon demand by such Affected
Person, the Seller shall promptly pay to such A#dderson additional amounts necessary to comigesiseh Affected Person for such
additional cost or reduced amount receivable. @édhsamounts shall 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 buiffected Person to lenders of funds borrowedtlby fund or maintain any Portion of
Capital hereunder at an interest rate determinagfigyence 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 Portib@apital at an interest rate determined by
reference to the Euro-Rate does not occur on aspateified therefor.

Section 1.10 TaxesThe Seller agrees that:

Any and all payments by the Seller under Agseement 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, a&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 shallnoesased by the amount necessary to
yield to such Person (after payment of all Taxeshmount equal to the sum it would have receivetinftasuch deductions been made.
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Whenever any Taxes are payable by the Sekgoyomptly as possible thereafter, the Selled skal to the Administrator for its own
account or for the account of any Purchaser orLaanyidity 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 paymemnasbe 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 famegest or penalties that may
become payable by such party as a result of anty failcre.

Section 1.11 Inability to Determine EtRate. (a) If the Administrator (or any Purchaser Agetgjermines before the first day of any
Yield Period (which determination shall be finabdagsonclusive) that, by reason of circumstancestiffg 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 tredl&. 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 EReite 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 natifig any Purchaser, Purchaser Agent or
Liquidity Provider that, such Person has determifvdrch determination shall be final and conclu}itreat, any enactment, promulgation or
adoption of or any change in any applicable lawe ar regulation, or any change in the interpretatir administration thereof by a
governmental authority, central bank or comparalglency charged with the interpretation or admiai&in thereof, or compliance by such
Person with any guideline, request or directivedthier or not having the force of law) of any suatharity, central bank or comparable
agency shall make it unlawful or impossible forlsferson to fund or maintain any Portion of Captahe Yield Rate and based upon the
Euro-Rate, the Administrator shall notify the Setlgereof. Upon receipt of such notice, until théministrator notifies the Seller that the
circumstances giving rise to such determinatiotonger apply, (a) no Portion of Capital shall bedad at the Yield Rate determined by
reference to the Euro-Rate and (b) the Discounaufiyroutstanding Portions of Capital then fundethatYield Rate determined by reference
to the Euro-Rate shall be converted to the YielteRiztermined by reference to the Base Rate dijhen the last day of the then current
Yield Period if such Person may lawfully contineentaintain such Portion of Capital at the Yield&determined by reference to the Euro-
Rate to such day, or (ii) immediately, if such Barmay not lawfully continue to maintain such Ramtof Capital at the Yield Rate
determined by reference to the Euro-Rate to sugh da
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Section 1.12 Extension of Termination Daldne Seller may advise the Administrator and dagtthaser Agent in writing of its desire to
extend the then current Facility Termination Dat@videdsuch request is made not more than 120 days priantd not less than 90 days
prior to, the then current Facility Termination Baln the event that the Purchasers are all agee&abuch extension, the Administrator shall
so notify the Seller in writing (it being understtthat the Purchasers may accept or decline suafuasein their sole discretion and on such
terms as they may elect) not less than 30 days faritne then current Facility Termination Date &nel Seller, the Servicer, the Administra
the Purchaser Agents and the Purchasers shallietdesuch documents as the Purchasers may deesasagg or appropriate to reflect such
extension, and all reasonable costs and expens@sead by the Purchasers, the Administrator andPtivehaser Agents in connection
therewith (including reasonable Attorneys’ Costsdlkbe paid by the Seller. In the event any Pusehdeclines the request for such
extension, such Purchaser (or the applicable Psechisgent on its behalf) shall so notify the Adretrator and the Administrator shall so
notify the Seller of such determination; providdtbwever, that the failure of the Administrator to notifyet Seller of the determination to
decline such extension shall not affect the undadihg and agreement that the applicable Purchakealishe deemed to have refused to grant
the requested extension in the event the Admingstfails to affirmatively notify the Seller, in wing, of their agreement to accept the
requested extension.

ARTICLEII

REPRESENTATIONSAND WARRANTIES;, COVENANTS,
TERMINATION EVENTS

Section 2.1 Representations and Warrantiege@mts Each of the Seller and the Servicer hereby maiesepresentations 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 dektoehave occurred); providedhat
automatically upon the occurrence of any eventh@ut any requirement for the passage of time ogitieg 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 Purch&ggmt and each Purchaser shall have, in additidgha rights and remedies that they may
have under this Agreement, all other rights andedies provided after default under the UCC and uotteer applicable law, which rights
and remedies shall be cumulative.

ARTICLE I
INDEMNIFICATION

Section 3.1 Indemnities by the Sell®¥ithout limiting any other rights any such Persoay have hereunder or under applicable law, the
Seller hereby indemnifies and holds
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harmless, on an after-tax basis, the Administratach Purchaser Agent, each Liquidity Providerhd&rogram Support Provider and each
Purchaser and their respective officers, direcgents and employees (each an “ Indemnified Paftgm and against any and all damages,
losses, claims, liabilities, penalties, Taxes, €asid expenses (including reasonable attorneys’ded court costs) (all of the foregoing
collectively, the “ Indemnified Amount$ at any time imposed on or incurred by any Indérad Party arising out of or otherwise relating to
any Transaction Document, the transactions conteieglthereby or the acquisition of any portionh&f Purchased Interest, or any action
taken or omitted by any of the Indemnified Par{iesluding any action taken by the Administratoragt®rney-in-fact for the Seller or any
Originator hereunder or under any other Transadliooument), whether arising by reason of the actsetperformed by the Seller hereunder
or otherwise, excluding only Indemnified Amountghe extent (a) a final judgment of a court of cetent jurisdiction holds that such
Indemnified Amounts resulted from gross negligeoicwillful misconduct of the Indemnified Party sé®dindemnification, (b) due to the
credit risk of the Obligor and for which reimbursemhwould constitute recourse to any Originatog, Seller or the Servicer for uncollectible
Receivables or (c) such Indemnified Amounts incllidges imposed or based on, or measured by, tlss granet income or receipts of such
Indemnified Party by the jurisdiction under the a@f which such Indemnified Party is organizeddioy political subdivision thereof);
provided, however, that nothing contained in this sentence shall lthmt liability of the Seller or the Servicer or lirthe recourse of any
Indemnified Party to the Seller or the Servicerdny amounts otherwise specifically provided tghil by the Seller or the Servicer
hereunder. Without limiting the foregoing indemeiftion, but subject to the limitations set fortttiauses (a) (b) and_(c)of the previous
sentence, the Seller shall indemnify each IndemahiRarty for Amounts (including losses in respéeatnmollectible Receivables, regardless,
for purposes of these specific matters, whethenlvarsement therefor would constitute recourseeédSttller or the Servicer) relating to or
resulting from:

(i) any representation or warranty made by3hber (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 whesrenoa deemed made;

(ii) the failure by the Seller to comply widimy 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 andintain vested in the Administrator, for the benefithe Purchasers, a perfected ownership or
security interest in the Purchased Interest angbtbperty conveyed hereunder, free and clear offatverse 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;
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(vi) any dispute, claim, offset or defensénhéatthan 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 notiggisrom 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 Origingpairsuant to this Agreement or any other
Transaction Document; or

(ix) any environmental liability claim, prodisdiability claim or personal injury or propertaghage 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 imigneach Indemnified Party from and against ang alh Indemnified Amounts arising out
of or resulting from (whether directly or indiregtl (a) the failure of any information containedany Information Package to be true and
correct, or the failure of any other informatiomyided to such Indemnified Party by, or on beh§ltloe Servicer to be true and correct,

(b) the failure of any representation, warrantgtatement made or deemed made by the Servicenyasfats officers) under or in connection
with this Agreement or any other Transaction Docaie which it is a party to have been true andestras of the date made or deemed
made in all respects when made, (c) the failuréhbyServicer to comply with any applicable lawgeral regulation with respect to any Pool
Receivable or the related Contract, (d) any dispiéem, offset or defense of the Obligor to thgmpant of any Receivable in, or purporting
be in, the Receivables Pool resulting from or egldb the collection activities with respect tolsiReceivable or (e) any failure of the Serv
to perform its duties or obligations in accordandth the provisions hereof or any other TransacBamtument to which it is a party.

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 Cooperd{in accordance with this Section 4 4f
the designation of a new Servicer, Cooper Tireeighy designated as, and hereby agrees to peffierduties and obligations of, the Servicer
pursuant to the terms hereof. Upon the occurrehaeT@rmination Event, the Administrator may (witle consent of the Majority
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Purchaser Agents) or shall (at the direction of\tagority Purchaser Agents) designate as ServiggiRerson (including itself) to succeed
Cooper Tire or any successor Servicer, on the tiondin each case that any such Person so desiyshédl agree to perform the duties and
obligations of the Servicer pursuant to the tererebf.

(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 datesmwill facilitate the transition of the perfornmee of such activities to the new Servicer,
and Cooper Tire shall cooperate with and assidt sew Servicer. Such cooperation shall include st 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 Agreemtet Administrator and each member in
each Purchaser Group have relied on Cooper Tiggeement to act as Servicer hereunder. Accordi@ppper Tire agrees that it will not
voluntarily resign as Servicer.

(d) The Servicer may delegate its duties asidjations hereunder to any subservicer (each ab*Servicer”); provided, that, in each suc
delegation: (i) such Sub-Servicer shall agree iitingr to perform the duties and obligations of 8ervicer pursuant to the terms hereof,
(i) the Servicer shall remain liable for the penfance of the duties and obligations so delegéii@dhe Seller, the Administrator and each
Purchaser Group shall have the right to look sdiefyhe Servicer for performance, and (iv) the ehany agreement with any Sub-Servicer
shall provide that the Administrator may terminsiieh agreement upon the termination of the Serfiesrunder by giving notice of its des
to terminate such agreement to the Servicer (am&énvicer shall provide appropriate notice to eagth Sub-Servicer); providediowever,
that if any such delegation is to any Person difem an Originator or an Affiliate thereof, the Aithistrator and the Majority Purchaser
Agents shall have consented in writing in advaocguch delegation.

Section 4.2 Duties of the Servicer

(a) The Servicer shall take or cause to bertaltl such action as may be necessary or advisakkgminister 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 antleCtion Policies. The Servicer shall set asidetli@r accounts of the Seller and each
Purchaser Group the amount of Collections to wkath 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 edl&ontracts, as the Servicer may reasonably dieterim be appropriate to maximize
Collections thereof or reflect adjustments perrditteder the Credit and Collection Policy; providdwwever, 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
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under this Agreement and (ii) if a Termination Evenan Unmatured Termination Event has occurretlisgontinuing and Cooper Tire or
Affiliate thereof is serving as the Servicer, Coope or such Affiliate may make such extensioradjustment only upon the prior approval
of the Administrator. The Seller shall deliver ketServicer and the Servicer shall hold for theelienf the Seller and the Administrator
(individually and for the benefit of each PurchaGeoup, in accordance with their respective intesqesl records and documents (including
computer tapes or disks) with respect to each Reokivable. Notwithstanding anything to the copt@ntained herein, the Administrator
may direct the Servicer (whether the Servicer isf@o Tire or any other Person) to commence oreseity legal action to enforce collection
of any Pool Receivable or to foreclose upon or sgpes any Related Security.

(b) The Servicer shall, as soon as practictbli@wving actual receipt of collected funds, tover to the Seller the collections of any
indebtedness that is not a Pool Receivable, le€xaper Tire or an Affiliate thereof is not ther@eer, 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 recamdis possession that evidence or relate to
indebtedness that is not a Pool Receivable, an@ésaf records in its possession that evidencelate to any indebtedness that is a Pool
Receivable.

(c) The Servicer's obligations hereunder stethinate on the later of: (i) the Facility Termiion Date and (ii) the date on which all
amounts required to be paid to the Purchaser Ageath Purchaser, the Administrator and any otiaerhnified Party or Affected 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, records aelated materials that the Seller previouslyijgled to the Servicer, or that have been
obtained by the Servicer, in connection with thggéement.

Section 4.3 LociBox Account ArrangementsPrior to the Closing Date, the Seller shall hamtered into Lock-Box Agreements with all
of the Lock-Box Banks (other than the bank maintajrthe CAD Lock-Box Account) and delivered origitaunterparts of each to the
Administrator, and, (i) no later than ninety (9@yd from the Closing Date, the Seller shall hammiteated (or caused to be terminated) the
SunTrust Account, and instructed all applicablei@iyk to remit Collections to a Lock-Box Accountdafii) no later than thirty (30) days
from the Closing Date, the Seller shall have entén® a Lock-Box Agreement covering the CAD LockxBAccount. Upon the occurrence
of a Termination Event or Unmatured Termination iidyéhe Administrator may (with the consent of Majority Purchaser Agents) or shall
(upon the direction of the Majority Purchaser Aggrt any time thereafter give notice to each LBok-Bank that the Administrator is
exercising its rights under the Lock-Box Agreementdo any or all of the following: (a) to have tleclusive ownership and control of the
Lock-Box Accounts transferred to the Administrator (ftoe benefit of the Purchasers) and to exercisausixa dominion and control over t
funds deposited therein, (b) to have the procdmatsare sent to the respective Lock-Box Accourd@reeted pursuant to the Administrator’s
instructions rather than deposited in the appliedlock-Box Account, and (c) to take any or all othetions permitted under the applicable
Lock-Box Agreement. The Seller hereby agrees that

-16-




if the Administrator at any time takes any actiehferth in the preceding sentence, the Administrahall have exclusive control (for the
benefit of the Purchasers) of the proceeds (inolydiollections) of all Pool Receivables and thdeBdlereby further agrees to take any other
action that the Administrator or any Purchaser Ageay reasonably request to transfer such corrgt.proceeds of Pool Receivables
received by the Seller or the Servicer thereaftafl e sent immediately to, or as otherwise irtdtrd by, the Administrator. The parties
hereto hereby acknowledge that if at any time tbeniistrator takes control of any Lock-Box Accoutite Administrator shall not have any
rights to the funds therein in excess of the unpaidunts due to the Administrator, any member gfRurchaser Group, any Indemnified
Party or Affected Person or any other Person heleyand the Administrator shall distribute or @atebe distributed such funds in
accordance with Section 4.2(@@)d 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 Obligdhsat payment of all amounts payable under any Reckivable is to be made directly to
Administrator or its designee,

(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 desigiee behalf of such Purchaser Groups),
and the Seller or the Servicer, as the case maghladi,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 b, 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 Reckigadnd the Related Security, and make the sanilafalesto 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 Calfiens in a manner acceptable to the Administratat, promptly upon receipt, remit all
such cash, checks and instruments, duly endorsetttoduly executed instruments of transfer, to Attkninistrator 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 nafntiee 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 portitiheseof due under any and all Pool
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Assets, including endorsing the name of the Seltechecks and other instruments representing Gafecand enforcing such Pool Assets.
Notwithstanding anything to the contrary contaiimethis subsection, none of the powers conferrezhiguch 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 notwithstang, the Seller shall: (i) perform all of its @tions, if any, under the Contracts related to
the Pool Receivables to the same extent as ifasteiin 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 (ii) pay when due any taxes, including anysstd&es payable in connection with the Pool Rebbigaand their creation and satisfaction.
The Administrator, the Purchaser Agents or anyhefRurchasers shall not have any obligation oflitialvith respect to any Pool Asset, nor
shall any of them be obligated to perform any ef dbligations of the Seller, Servicer, Cooper Bir¢he 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 afjhe Servicer and, in such capacity, Cooper Slirall conduct the datarocessing functior
of the administration of the Receivables and thBeCtions thereon in substantially the same way @woper Tire conducted such data-
processing functions while it acted as the Servicer

Section 4.6 Servicing Fe¢a) 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 TiranoAffiliate thereof, the servicing fee shallthe greater of: (i) the amount calculated
pursuant to clause (apnd (ii) an alternative amount specified by thecgssor Servicer not to exceed 110% of the aggregasonable costs
and expenses incurred by such successor Servicenirection with the performance of its obligati@ssServicer.

ARTICLEV
THE AGENTS

Section 5.1 Appointment and Authorizatigia) Each Purchaser and Purchaser Agent heredwporably designates and appoints PNC
Bank, National Association, as the “Administratbereunder and authorizes the Administrator to falod actions and to exercise such
powers as are delegated to the Administrator heaalyto exercise such other powers as are reagonaliental thereto. The Administrator
shall hold, in its name, for the benefit of
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each Purchaser, ratably, the Purchased InterestA@ministrator shall not have any duties othenttiese expressly set forth herein or any
fiduciary relationship with any Purchaser or PusgraAgent, and no implied obligations or liabiktighall be read into this Agreement, or
otherwise exist, against the Administrator. The Austrator does not assume, nor shall it be deeiméave assumed, any obligation to, or
relationship of trust or agency with, the SelleSarvicer. Notwithstanding any provision of thisrAgment or any other Transaction
Document to the contrary, in no event shall the Adstrator ever be required to take any action Whagposes the Administrator to personal
liability or which is contrary to the provision afiy Transaction Document or applicable law.

(b) Each Purchaser hereby irrevocably deségnamd appoints the respective institution idestifis the Purchaser Agent for such
Purchaser’s Purchaser Group on the signature pegeto or in the Assumption Agreement or Transt@fement 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 otk Purchaser Agent shall be read into this Agre¢meotherwise exist against such Purchaser
Agent.

(c) Except as otherwise specifically providiethis Agreement, the provisions of this Articleaxe 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 hereagkéspect 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 deemedvéoassumed 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 DutieShe Administrator may execute any of its dutl@®tigh agents or attorneys-in-fact and shall bitleat
to advice of counsel concerning all matters peittgino such duties. The Administrator shall notrésponsible for the negligence or
misconduct of any agents or attorneys-in-fact seteby it with reasonable care.
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Section 5.3 Exculpatory Provisionslone 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 aggeeGammitment 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 fanfiyecitals, representations, warranties or attegements made by the Seller, the Servicer,
any Originator or any of their Affiliates, (ii) thealue, validity, effectiveness, genuineness, exdability 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 p@tyunder any Contract), or (iv) the satisfactidmoy condition specified in Exhibit [IThe
Administrator shall not have any obligation to &yrchaser 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 shalfudly
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 counsel to3bker), independent accountants and
other experts selected by the Administrator. Eaateifaser Agent and the Administrator shall in ales be fully justified in failing or
refusing to take any action under any Transactiooumnent unless it shall first receive such adviceomcurrence of the Majority Purchaser
Agents (or in the case of any Purchaser AgentPtirehasers within its Purchaser Group that havajarity of the aggregate Commitment of
such Purchaser Group), and assurance of its indieation, as it deems appropriate.

(b) The Administrator shall in all cases blyfprotected in acting, or in refraining from awgi, 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 Gnétlipa majority of the Commitment of such Purchi@eoup shall be entitled to request or
direct the related Purchaser Agent to take actionefrain 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 pursuaeteto shall be binding upon all of such
Purchaser Agent’s Purchasers.

(d) Unless otherwise advised in writing byuadhaser 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 berwdfeach of the Purchasers in respect of
which such Purchaser Agent is identified as belreg‘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

-20-




approved by all necessary action on the part oPtirehasers on whose behalf it is purportedly gctiiach Purchaser Agent and its Purchasel
(s) shall agree amongst themselves as to the citeunwes and procedures for removal, resignatiomegidcement 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 such Administrater teeeived notice from any
Purchaser, Purchaser Agent, the Servicer or tHerSghting that a Termination Event or an Unmaturermination Event has occurred
hereunder and describing such Termination Eveblrmnatured Termination Event. In the event thatAteinistrator receives such a notice,
it shall promptly give notice thereof to each Parsdr Agent whereupon each such Purchaser Agehpsbalptly give notice thereof to its
related Purchasers. In the event that a PurchagamtAeceives such a notice (other than from thmiAibtrator), it shall promptly give notice
thereof to the Administrator. The Administrator biake such action concerning a Termination Evardan Unmatured Termination Event as
may be directed by the Majority Purchaser Agentesmsuch action otherwise requires the conseat Burchasers), but until the
Administrator receives such directions, the Adntiaior may (but shall not be obligated to) takehsaction, or refrain from taking such
action, as the Administrator deems advisable anlddrbest interests of the Purchasers and the &eckgents.

Section 5.6 No#Reliance on Administrator, Purchaser Agents anceOBurchasersEach 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 aatdth act by the Administrator, or any Purchasegmdnereafter taken, including any review
of the affairs of the Seller, Cooper Tire, the $@wor any Originator, shall be deemed to contgtiiny representation or warranty by the
Administrator or such Purchaser Agent, as appleabhch Purchaser represents and warrants to timénfstrator 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 hadenaand will continue to make its own appraisalmd avestigation into the business,
operations, property, prospects, financial andratbeditions and creditworthiness of the Sellerofar 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 heremthe 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 aftheir 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, entity dnext business with the Seller, Cooper Tire,
the Servicer or any Originator or any of their Affies. With respect to the acquisition of the blig Receivables pursuant to this Agreement,
each of the Purchaser Agents and the Administsdtall have the same rights and powers under thisgkgent as any Purchaser and may
exercise the same as though it were not such art,agel the terms
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“Purchaser” and “Purchasers” shall include, togkient applicable, each of the Purchaser Agentstenéddministrator in their individual
capacities.

Section 5.8 IndemnificatiorEach Related Committed Purchaser shall indenamity hold harmless the Administrator (but solelitsn
capacity as Administrator) and its officers, dimst employees, representatives and agents (&xthat not reimbursed by the Seller, the
Servicer or any Originator and without limiting thiligation of the Seller, the Servicer, or anydgdrator to do so), ratably (based on its
Commitment) from and against any and all liabi$itiebligations, losses, damages, penalties, judggnesttiements, costs, expenses and
disbursements of any kind whatsoever (includingdnnection with any investigative or threateneccpealing, whether or not the
Administrator or such Person shall be designatearty thereto) that may at any time be imposedranyrred by or asserted against the
Administrator or such Person as a result of, @teel to, any of the transactions contemplated &yl tnsaction Documents or the execution,
delivery or performance of the Transaction Docurs@mtany other document furnished in connectiorethigh (but excluding any such
liabilities, obligations, losses, damages, pengliiedgments, settlements, costs, expenses orrdebents resulting solely from the gross
negligence or willful misconduct of the Adminiswabr such Person as finally determined by a colucbmpetent jurisdiction).

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 resignatiaailsiot become effective until a successor Admiatstr is appointed by the Majority
Purchaser Agents and has accepted such appointdpon.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 frissnduties and obligations under the Transactioounents. 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 and each of the
Majority Purchaser Agents, and, in the case ofamgndment, by the other parties thereto; and thelm amendment, waiver or consent shall
be effective only in the specific instance andtfa specific purpose for which given; providdtbwever, that, to the extent required by the
securitization program of any Conduit Purchasersunch material amendment shall be effective umélRating Agency Condition shall have
been satisfied with respect thereto (the Administrhereby agrees to provide executed copies ofraatgrial amendment to or waiver of any
provision of this Agreement to the Rating Agencigsdvided, furtherthat no such amendment or waiver shall, withoutcthresent of each
affected Purchaser, (A) extend the date of any paymor deposit of Collections by the Seller or 8evicer, (B) reduce the rate or extend the
time of payment of Discount, (C) reduce any fegsapte to the Administrator, any
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Purchaser Agent or any Purchaser pursuant to fileabple Purchaser Group Fee Letter, (D) changamheunt of Capital of any Purchaser,
any Purchaser’s pro rata share of the Purchaserksttor any Related Committed Purchaser's Commitnfg) amend, modify or waive any
provision of the definition of “Majority PurchasAgents” or this Section 6.1(F) consent to or permit the assignment or tiemsy the Seller
of any of its rights and obligations under this égment, (G) change the definition of “Eligible Rizeble,” “Loss Reserve,” “Loss Reserve
Percentage,” “Dilution Reserve,” “Dilution Reserrercentage”, “Specifically Reserved Dilution Amduot “Termination Event”, or

(H) amend or modify any defined term (or any dediterm used directly or indirectly in such defirtedm) used in clauses (A) through

(G) above in a manner that would circumvent theritibn of the restrictions set forth in such claud¢o failure on the part of the Purchasers,
the Purchaser Agents or the Administrator to esercand no delay in exercising any right hereustlal operate as a waiver thereof, nor
shall any single or partial exercise of any rightédunder preclude any other or further exerciseetier the exercise of any other right.

Section 6.2 Notices, Etall notices and other communications provided ferdunder shall, unless otherwise stated hereiim 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 petgto), or at such other address or facsimilebauras shall be designated by such party
in a written notice to the other parties heretd.stich notices and communications shall be effedivif 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 Assigrisis Agreement shall be binding upon and inurth&benefit of the parties hereto and their retbpec
successors and assigns. Except as otherwise pdovétein, neither the Seller nor the Servicer nssygm or transfer any of its rights or
delegate any of its duties hereunder or under aagishction Document without the prior consent efAldministrator and the Purchaser
Agents.

(b) ParticipationsExcept as otherwise specifically provided heramy Purchaser may sell to one or more Personk @&aarticipant)
participating interests in the interests of suchcRaser hereunder; providetlowever, that no Purchaser shall grant any participatiocen
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 penifng its obligations hereunder, and the Sellechdurchaser Agent and the Administrator
shall continue to deal solely and directly withlsdRurchaser in connection with such Purchasertgsignd obligations hereunder. A
Purchaser shall not agree with a Participant twicesuch Purchases’right to agree to any amendment hereto, excephdments that requ
the consent of all Purchasers.

(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 tredrelated Purchaser Agent in its
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sole discretion, any portion of its Commitment jpanst to a supplement hereto, substantially in ¢ fof Annex Dwith any changes as have
been approved by the parties thereto (each, arfstea Supplemeri), executed by each such Purchasing Related Cdeghifturchaser, such
selling Related Committed Purchaser, such relatediaser Agent and the Administrator. Any suchgassent by Related Committed
Purchaser cannot be for an amount less than $10@@0Jpon (i) the execution of the Transfer Supat, (ii) delivery of an executed copy
thereof to the Seller, such related Purchaser Agietithe Administrator and (iii) payment by the ¢hasing Related Committed Purchaser to
the selling Related Committed Purchaser of theeabpairchase price, if any, such selling Related @itad Purchaser shall be released from
its obligations hereunder to the extent of suclgassent and such Purchasing Related Committed Beectshall for all purposes be a Rel:
Committed Purchaser party hereto and shall hawbeallights and obligations of a Related CommiRedchaser hereunder to the same extent
as if it were an original party hereto. The amanfrthe Commitment of the selling Related CommitReatchaser allocable to such Purchasing
Related Committed Purchaser shall be equal tortteuat of the Commitment of the selling Related Catrad Purchaser transferred
regardless of the purchase price, if any, paidcefioer The Transfer Supplement shall be an amendheebf only to the extent necessary to
reflect the addition of such Purchasing Related @dted Purchaser as a “Related Committed Purchasel’any resulting adjustment of the
selling Related Committed Purchaser’'s Commitment.

(d) _Assignments to Liguidity Providers anfi@tProgram 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 perfooaaf 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 tang 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 Peioah upon such assignment such Cor
Purchaser shall be released from all obligatiomsdaries, if any, hereunder; providebdowever, that such Conduit Purchaser may not,
without the prior consent of its Related CommitRedchasers, make any such transfer of its righisuimeler unless the assignee (i) is
principally engaged in the purchase of assets &irtol the assets being purchased hereunder, b #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 asséga Transfer Supplement with any
changes as have been approved by the partiesaheody 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 osably 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 must be acodedday an opinion of counsel of the assignee asith matters as the Administrator or
such 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.

(a) In addition, the Seller shall pay on dethany and all stamp and other taxes and fees pajymbbnnection with the execution, delivt
filing and recording of this Agreement or the otdecuments or agreements to be delivered hereuadéagrees to save each Indemnified
Party and Affected Person harmless from and agaimgstiabilities with respect to or resulting fraany delay in paying or omission to pay
such taxes and fees.

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
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Purchased Interest or any interest therein, anid Bacson that enters into a commitment to purcties@urchased Interest or interests the
hereby covenants and agrees that it will not migtitgainst, or join any other Person in instigtigainst, any Conduit Purchaser any
bankruptcy, reorganization, arrangement, insolvesrdiquidation proceeding, or other proceedingamahy federal or state bankruptcy or
similar law, for one year and one day after thedainaturing Note issued by such Conduit Purchiageid in full. The provisions of this
paragraph shall survive any termination of this éemnent.

(a) Notwithstanding any provisions containedhis 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 unlessuilh 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 Noéassiiming such outstanding Notes
matured at such time) in accordance with the pragfacuments 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 operatioregitceding 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 ONEW 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 HE 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 OF
ANY SUMMONS, COMPLAINT OR OTHER PROCESS, WHICH SERSE MAY BE MADE BY ANY OTHER MEANS PERMITTED
BY NEW YORK LAW.
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Section 6.7 ConfidentialityUnless otherwise required by applicable law, e#Edhe Seller and the Servicer agrees to mairban
confidentiality of this Agreement and the otherrigaction 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 Agentslamétrchasers agree to maintain the
confidentiality of non-public financial and othemdiness and proprietary information regarding teieg the Servicer and the Originators;
provided, that such information may be disclosed (i) todhgarties to the extent such disclosure is madsyant to a written agreement of
confidentiality in form and substance reasonabtis&ectory to the Servicer, (i) to legal counsetauditors 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 anulegry authorities having jurisdiction over therAuistrator, the Purchaser Agents, any
Purchaser, any Program Support Provider or anyidiiguProvider, and (vii) with prompt notice to tigervicer in advance if practicable and
permitted by law, to others as otherwise requingthly.

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

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 UPOB®R 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 PAREB 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 AGREEMENT OR ANY PROVISION HEREOF. THIS WAIVER
SHALL APPLY TO ANY SUBSEQUENT AMENDMENTS, RENEWALSSUPPLEMENTS OR MODIFICATIONS TO THIS
AGREEMENT.

Section 6.11 Sharing of Recoverigsach Purchaser agrees that if it receives arovesy, through set-off, judicial action or otheraji®n
any amount payable or recoverable
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hereunder in a greater proportion than should baes received hereunder or otherwise inconsistihttiae provisions hereof, then the
recipient of such recovery shall purchase for @snterest in amounts owing to the other Purclsa@@er return of Capital or otherwise),
without representation or warranty except for ygresentation and warranty that such interestiigysold by each such other Purchaser free
and clear of any Adverse Claim created or granyesiich other Purchaser, in the amount necessangéte proportional participation by the
Purchaser in such recovery. If all or any portibswuch amount is thereafter recovered from thepient, such purchase shall be rescinded
the purchase price restored to the extent of sewbvery, but without 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) anyditp and any other indebtedness held
or owing by such Purchaser (including by any brasabr agencies of such Purchaser) to, or for tbeuat of, the Seller against amounts
owing by the Seller hereunder (even if contingeniramatured).

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 outrd 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 Purchasémeir respective Affiliates, directors, offiseemployees, attorneys or agents for any
special, indirect, consequential or punitive dansageespect of any claim for breach of contrachmy 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 causedlAlgreement to be executed by their respectiviea® thereunto duly authorized, as
of the date first above written.

COOPER RECEIVABLES LLC, as Sell

By: /s/ Charles F. Nag

Name: Charles F. Na¢
Title: Assistant Treasurt

By: /s/ Stephen O. Schroec

Name: Stephen O. Schroe(
Title: President and Treasui

Address Cooper Receivables LL
701 Lima Avenue
Findlay, OH 4584(
Attention: C. F. Nagy, Manag:
Telephone: (419) 4:-4214
Facsimile: (419) 42-4212

COOPER TIRE & RUBBER COMPANY, as Servic
By: /s/ Philip G. Weave

Name: Philip G. Weave
Title: Vice President & Chief Financial Offic

By: /s/ Stephen O. Schroec

Name: Stephen O. Schroe(
Title: President and Treasui

Address Cooper Tire & Rubber Compati
701 Lima Avenug
Findlay, OH 4584(

Attention: Philip G. Weavel
Vice President and Chief Finan
Officel

Telephone: (419) 4:-4320

Facsimile: (419) 4z-4212

S-1 Receivables Purchase Agreen
(Cooper Tire




Copy to:

James E. Kline, General Coun
Cooper Tire & Rubber Compat
701 Lima Avenug

Findlay, OH 4584(

Telephone: (419) 4:-4757
Facsimile: (419) 83-6876

Receivables Purchase Agreen
(Cooper Tire




THE PURCHASER GROUP¢

PNC BANK, NATIONAL ASSOCIATION, as Purchaser Ageot the
Market Street Purchaser Gro

By: /s/ John T. Smathe

Name John T. Smathel
Title: Vice Presiden

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

Attention: John Smathe
Telephone: (412) 7¢-6440
Facsimile: (412)7€-9184

S-2 Receivables Purchase Agreen
(Cooper Tire




MARKET STREET FUNDING LLC,
as Related Committed Purcha

By: /s/ Doris J. Hear

Name: Doris J. Hear
Title: Vice Presiden

Address c/o AMACAR Group, L.L.C.
6525 Morrison Blvd., Suite 31

Charlotte, North Carolina 282:

Attention: Douglas K. Johnsc

Telephone: (704) 3¢-0569

Facsimile: (704) 3€-1362
Commitment: $175,000,0(

MARKET STREET FUNDING LLC,
as Conduit Purchas

By: /s/ Doris J. Hear

Name: Doris J. Hear
Title: Vice Presiden

Address c/o AMACAR Group, L.L.C.
6525 Morrison Blvd., Suite 31

Charlotte, North Carolina 282:

Attention: Douglas K. Johnsc
Telephone: (704) 3¢-0569
Facsimile: (704) 3€-1362

S-3 Receivables Purchase Agreen
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PNC BANK, NATIONAL ASSOCIATION, as Administratc

By: /s/ John T. Smathe

Name: John T. Smathe
Title: Vice Presiden

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

Attention: John Smathe
Telephone: (412) 7¢-6440
Facsimile: (412) 7€-9184

S-4 Receivables Purchase Agreen
(Cooper Tire




EXHIBIT I
DEFINITIONS

As used in this Agreement (including its BExitibSchedules and Annexes), the following termadl ¢tave the following meanings (such
meanings to be equally applicable to both the dargand plural forms of the terms defined). Unledgerwise 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@jaase Bank, N.A. (Canada), which shall be theesulajf
a Lock-Box Agreement within thirty (30) days afthe Closing Date.

“ Canadian Currency Volatility ReservVeneans the value at risk percentage calculate@Ng Bank, National Association from time to
time, and which shall initially be 6.54%, 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 the amoudttpahe Seller by such Purchaser pursuant toAgieement, as reduced
from time to time by Collections distributed
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and applied on account of such Capital pursuaBetdion 1.4(dpf this Agreement; providedthat if such Capital shall have been reduced by
any distribution and thereafter all or a portiorsath distribution is rescinded or must otherwisediurned for any reason, such Capital shall
be increased by the amount of such rescinded wmed 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% of wloéing stock of any other Originator free and cleball Adverse Claims.

“ Closing Date¢ means August 30, 2006.

“ 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, fogacharges, interest and all other
charges), or applied to amounts owed in respestich Receivable (including insurance payments angnoceeds 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 each Related Committediaiger, the maximum amount which such Purchasdligated to pay
hereunder on account of any Purchase, as setlfelthv its signature to this Agreement or in theuksption Agreement or other agreement
pursuant to which it became a Purchaser, as suolirdmmay be modified in connection with any subseassignment pursuant to
Section 6.3(cpr in connection with a change in the Purchase tjmisuant to Section 1.1(b)

“ Commitment Percentageneans, for each Related Committed PurchaseiPuarahaser Group, such Related Committed Purchaser’s
Commitment divided by the total of all Commitmentsall Related Committed Purchasers in such Pusth@soup.

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

“ Concentration Percentajeneans: (a) for any Group A Obligor, 20.0%, (b)) &my Group B Obligor, 20.0%, (c) for any Group C
Obligor, 10.0% and (d) for the Group D Obligor witte largest Outstanding Balance of Receivable§% and for any other Group D
Obligor, 5.0%; provided however, that the Administrator (with the prior writtenregent of the Majority Purchaser Agents ), may I t
extent the Rating Agency Condition has been satlsfiith respect thereto if required by the seaatton program of any Conduit Purchaser)
approve higher Concentration Percentages for sel€@bligors; provided that the calculation setHart this definition shall not, during the
Oliver Exclusion Period, include any amounts impexg of Oliver Receivables.

“ Concentration Reservaneans at any time, the product of (a) the AggreGaigital plus, and (b)(i) the Concentration Resé&®ecentag
divided by (ii) 1 minus the Concentration Resereeceéntage.
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“ Concentration Reserve Percentageeans, at any time, the (a) largest of the follga{i) the sum of the four (4) largest Group D Oblk
Receivables balances (up to the Concentration Rege for each Obligor), (ii) the sum of the twd l@gest Group C Obligor Receivables
balances (up to the Concentration Percentage &br @aligor), (iii) the largest Group B Obligor Rég&bles balance (up to the Concentration
Percentage for each Obligor), and (iv) the lar@stup A Obligor Receivables balance (up to the @atration Percentage for such Obligor),
divided by (b) the sum of the outstanding balarufesl Eligible Receivables.

“ Conduit Purchasefsmeans each commercial paper conduit that is & parthis Agreement, as a purchaser, or that bescaparty to
this Agreement, as a purchaser pursuant to an AssumAgreement or otherwise.

“ Contract’ means, with respect to any Receivable, any aihncbakracts, instruments, agreements, leases,daaspnotes 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 Tire has the meaning set forth in the preamble to Algigeement.

“ CP Raté 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 ajpbdicaurchaser 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 amyré@m Support Agreement) and any
other costs associated with the issuance of Nofem) related to the issuance of Notes that aweated, 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 discoatd, in calculating the “ CP Rdtdor such Portion ¢
Capital for such Yield Period, the applicable Pas#r Agent shall for such component use the ratdtieg 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 Selfeees that any amounts payable to the Purchasegspect of Discount for any Yield
Period with respect to any Portion of Capital futhtby such Purchaser at the CP Rate shall includerenunt equal to the portion of the face
amount of the outstanding Notes issued to fundaintain such Portion of Capital that correspondbéoportion 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 componehNotes equals the excess of the face amourgdhewrer the net proceeds received by
such Purchaser from the issuance of Notes, exkapiftsuch Notes are issued on an interest-bedasd its “interest component” will equal
the amount of interest accruing on such Notes tittounaturity) or (b) any other rate designated as'@P Rate” for such Conduit Purchaser
in an Assumption Agreement or Transfer Supplemeargyant to which such Person becomes a party asndu@ Purchaser to
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this Agreement, or any other writing or agreement/jged by such Conduit Purchaser to the SellerSrvicer and the applicable Purchaser
Agent from time to time. The “CP Rate” for any dalile a Termination Event or an Unmatured Termirattvent exists shall be an interest
rate equal to 2.0% per annum above the Base Rateeffect on such day.

“ Credit and Collection Polickmeans, as the context may require, those reckeigaioedit and collection policies and practicesaih
Originator and of Cooper Tire in effect on the daft¢his Agreement and described in Scheduéethis 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 compaseaf the last day of such calendar month equ#hjdhe
average of the Outstanding Balance of all Pool Rabées as of the last day of each of the threet maent 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) P@vided that the calculation set forth in thidiniéon shall not, during the Oliver Exclusi
Period, include any amounts in respect of Olivecdebles.

“ Debt” means: (a) indebtedness for borrowed money, fiyations 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 (contimge otherwise) to purchase or otherwise acqoir@therwise 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(by(fithis Agreement.

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

“ Deemed Collectionshas the meaning set forth in Section 1.4(eyffi}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 Gutding Balance of all Pool Receivables that becBefaulted Receivables during such
month (other than Receivables that became DefaRem@ivables as a result of an Event of Bankrupfitly 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; provided that the calculatidrf@#h in this definition shall not, during the i@r Exclusion Period, include any amounts
in respect of Oliver Receivables.

“ Defaulted Receivablfemeans a Receivable:




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

(b) without duplication (i) as to which an Exef Bankruptcy shall have occurred with respedhte 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 Outstanddagpance of all Pool Receivables that
were Delinquent Receivables on such day by (batgregate Outstanding Balance of all Pool Recedgabh such day; provided that the
calculation set forth in this definition shall ndyring the Oliver Exclusion Period, include anycamts in respect of Oliver Receivables.

“ 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; gealithat the calculation set forth in this
definition shall not, during the Oliver Exclusioeffidd, include any amounts in respect of Oliver éeables.

“ Dilution Ratio” means the ratio (expressed as a percentage anded to the nearest 1/100th of 1%, with 5/1000tt#6 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)@j this Agreement (other than amounts related ¢dSpecifically Reserved Dilution Amount) during Bualenda
month by (b) the aggregate credit sales made bha@lDriginators during the calendar month thaétvis months prior to such calendar month;
provided that the calculation set forth in thisidi#ion shall not, during the Oliver Exclusion Radli include any amounts in respect of Oliver
Receivables.

“ Dilution Reservé means, on any day, an amount equal to: (a) thgrédgate Capital at the close of business of thei@sron such day
multiplied by (b) (i) the Dilution Reserve Percentage on such dayded by(ii) 100% minus the Dilution Reserve Percentagsuch day.

“ Dilution Reserve Percentafjeneans on any date, the greater of: (a) the Miminiilution Reserve Percentage and (b) the product o
(i) the Dilution Horizon multiplied by (ii) the sumf (x) 2 times the average of the Dilution Rafiossthe twelve most recent calendar months
and (y) the Dilution Spike Factor.
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“ 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 miesent calendar months and (ii) the arithmetigaye of the Dilution Ratios for such
twelve months and (b) (i) the highest Dilution R&btr any calendar month during the twelve moseénécalendar months, divided by (ii) the
arithmetic average of the Dilution Ratios for stkelve months.

“ Discount” means with respect to any Purchaser:

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

CPR x C x ED/360 + YPF

(b) for any Portion of Capital for any Yieléfod with respect to any Purchaser to the extact fortion of Capital will not be funded
by such Purchaser during such Yield Period thrahgtissuance of Notes:

AR x C x ED/Year + YPF

where:

AR = the Alternate Rate for such Portion of Capitaldoch Yield Period with respect to such Purche

O
1l

the Capital with respect to such Portion of Capitaing such Yield Period with respect to such Raser
CPR = the CP Rate for the Portion of Capital for suchldferiod with respect to such Purcha

ED = the actual number of days during such Yield Pel

Year if such Portion of Capital is funded based uponth@ EuroRate, 360 days, and (ii) the Base Rate, 365 ord3§6

as applicable, an

YPF = the Yield Protection Fee, if any, for the PortidrGapital for such Yield Period with respect to lsiRurchasel

provided, that no provision of this Agreement shall reqire payment or permit the collection of Discounékcess 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 barred for any reason.
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“ Eligible Foreign Obligol means an Obligor which is a resident of any coudther than the United States of America) tres & short-
term foreign currency rating (or, if such countged not have such a short-term foreign currenéygad 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 Eligibleigonr@bligor ; provided that with respect to
any Receivable the Obligor of which is a Canadg&sident or an Eligible Foreign Obligor, the Sefikall 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 sgcuntierest granted therein and in the Related $tgcamd 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 eithaén(§).S. dollars and the Obligor with respect taahhhas 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 date that is thirty (30) dajfter the Closing Date to remit
Collections in respect thereof to the CAD Lock-Bascount, as the case may be.

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

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

(e) that arises under a duly authorized Caohtteat is in full force and effect and that isegdl, 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 regulationsfiie&t,
(g9) that is not the subject of any assertegute, offset, hold back, defense, Adverse Claimtloer claim,
(h) that satisfies all applicable requiremaaftthe applicable Credit and Collection Policy,
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(i) that has not been modified, waived ormgstred since its creation, except as permittedyant to Section 4.@f this Agreement,

(i) in which the Seller owns good and markéalile, 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 asgtadfrangements 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,

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

(q) solely during the Oliver Exclusion Periedch Receivable is not an Oliver Receivable.

“ ERISA” means the Employee Retirement Income SecurityoAd974, as amended from time to time, and angessgor 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®B¥ as shown on Dow Jones
Markets Service display page 3750 or appropriateesso
1.00— Eurc-Rate Reserve Percente

EuroRate -

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 @ty 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 sudttieffelate. The applicable Purchaser
Agent shall give prompt notice to the Seller of Eago-Rate as determined or adjusted in accordaaevith (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, receiveapstdissolution, 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#firilar 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 Reaiglies then in the Receivables Pool that are dematad in Canadian Dollars exceeds
10.0% of the aggregate Outstanding Balance oflajidte Receivables then in the Receivables Pdak fiii) the amount by which the
aggregate Outstanding Balance of all Eligible Reaiglies then in the Receivables Pool the Obligavtath is an Eligible Foreign Obligor
exceeds 5.0% of the aggregate Outstanding BaldradeEligible Receivables then in the Receivali®e®l, plus (iv) the amount by which the
aggregate Outstanding Balance of all Eligible Readglies then in the Receivables Pool that havetedstaaturity which is more than
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120 days but less than 181 days after the origimvalice date of such Receivable exceeds 25.0%eohgjfyregate Outstanding Balance of all
Eligible Receivables then in the Receivables Ralak (v) the amount by which the aggregate OutstanBalance of all Eligible Receivables
then in the Receivables Pool the Obligor of whicl governmental entity exceeds 2.0% of the agtgegatstanding 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(b)fi}his Agreement.

“ Facility Termination Daté means the earliest to occur of: (a) with respeaach Purchaser August 28, 2009, subject to stiension
pursuant to Section 1.12 of this Agreement (it geinderstood that if any such Purchaser does nehéxts Commitment hereunder then the
Purchase Limit shall be reduced ratably with respthe Purchasers in each Purchaser Group bynanra 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(b) of this Agreement, (dpwnespect to each Purchaser Group, the datehitbaiommitments of all of the Liquidity
Providers terminate under the related Liquidity égment (it being understood and agreed that tleesgatforth in the related Liquidity
Agreement as the schedule “purchase terminaticet dat other similar term) shall not be amendedh®yapplicable Purchasers and the
related Liquidity Providers to be a date earliemnttugust 28, 2009), (e) with respect to each RasehGroup, the date that the commitment,
of all of the Related Committed Purchasers of Stgithaser Group terminate pursuant to Section {f)lthe date which is 60 days after the
date on which the Administrator and each Purchagent has received written notice from the Selfdtelection to terminate the Purchase
Facility and (g) the Seller shall fail to cause #meendment or modification of any Transaction Doenthas reasonably requested by Moody’s

“ 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 FederaéiResBoard (including any such successor, “H.15(5X6r 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 thegosite 3:30 p.m. Quotations for U.S. Governmenu8tes, or any successor publication,
published by the Federal Reserve Bank of New Yording 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 yetiphoéd in either H.15(519) or the
Composite 3:30 p.m. Quotations, the rate for suhwvidll be the arithmetic mean as determined byAtiministrator of the rates for the last
transaction in overnight Federal funds arrangedneed:00 a.m. (New York City Time) on that day laclk of three leading brokers of Federal
funds transactions in New York City selected by Alninistrator.

“ Federal Reserve Boataneans the Board of Governors of the Federal ResBystem, or any entity succeeding to any ofritscppal
functions.
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“ Fees’ means the fees payable by the Seller to each reofleach Purchaser Group pursuant to the appdi¢alrchaser Group Fee
Letter.

“ 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 baok gimilar
monetary or regulatory authority) thereof, any bodgntity exercising executive, legislative, judicregulatory or administrative functions
or pertaining to government, including any couri @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 Standa&dPoor’s, or if
such Obligor does not have a short-term rating fBieamdard & 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-terrsenior 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 uriteezthanced debt securities, gitd “P-3” by Moody'’s, or if such Obligor does nadve a
short-term rating from Moody’s, “Baa3” to “Baa2” boody’s on its long-term senior unsecured and editrenhanced debt securities.

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

“ Group Commitment means with respect to any Purchaser Group thesggte of the Commitments of each Purchaser wadrtn
Purchaser Group.

“ Group Capital means with respect to any Purchaser Group, aruat@mjual to the aggregate of all Capital of thecRasers within such
Purchaser Group.

“ 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.
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“ 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 arrangenierespect of its creditors generally or any
substantial portion of its creditors, in each caséertaken under U.S. Federal, state or foreignilasiuding the Bankruptcy Code.

“ 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.

“ Liquidity Agent” means each of the banks acting as agent fordahieus 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 orderaweige liquidity for such Conduit
Purchaser’s Purchases.

“ Liguidity Provider” means each bank or other financial institution tiravides liquidity support to any Conduit Purchigsersuant 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-Boxeegnent for the purpose of receiving Collectiond e CAD Lock-Box Account,
which shall be the subject of a Lock-Box Agreemgithin thirty (30) days after the Closing Date.

“ 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 inttus holding one or more Lock-Box Accounts.

“ Loss Reserveémeans, on any date, an amount equal to (a) ttgrelymte Capital at the close of business of thei@sron such date
multiplied by (b)(i) the Loss Reserve Percentagswuch date divided by (ii) 1, minus the Loss Resd?ercentage 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 recaténdar
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months, divided by (b) the Net Receivables PoohBe¢ as of such date; provided that the calculabiiorth in this definition shall not,
during the Oliver Exclusion Period, include any amis in respect of Oliver Receivables.

“ Majority Purchaser Agentsmeans, at any time, the Purchaser Agents whichéir related Purchaser Group have Related Comahitt
Purchasers whose Commitments aggregate more tlarmbthe aggregate of the Commitments of all Rel&@emmitted Purchasers in all
Purchaser Groups; providetiowever, that so long as any one Related Committed PuecisasS8ommitment 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 Purchaseufhave Related Committed Purchasers whose Conemis aggregate more than 50%
of the aggregate Commitment of all Related ComuhiRarchasers in all Purchaser 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 itsstments 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.
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“ Oliver Exclusion Period means the period commencing on the Closing Dateesmding on the date set forth in a written nofioen the
Administrator to the Servicer and the Seller, whilette shall be the date that the Administratoaisged (in its sole and absolute discretion)
that it has received all required information, dad@ords and other documentation and materialsnexdjto include the Oliver Receivables as
eligible for financing under this Agreement.

“ Oliver Receivablé means a Receivable the Originator with respeethah is Oliver Rubber Company, a California cogimn.

“ Originator” means each Person from time to time party tdShle Agreement as an Originator.

“ 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.

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

“ Persorf means an individual, partnership, corporatiortifiding a business trust), joint stock companystirunincorporated association,
joint venture, limited liability company or othentity, 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 Receivablé 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.

“ 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 $175,000,000, as such amount may be regursdant 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 then outstanding Aggregate Capital.

“ 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 + Total Reserves
Net Receivables Pool Balance

The Purchased Interest shall be determined from toriime pursuant to Section Tasthis Agreement.
“ Purchaset means each Conduit Purchaser and/or each Relateunitted Purchaser, as applicable.
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“ Purchaser Ageritmeans each Person acting as agent on behalPof@aser Group and designated as a Purchaser fdgsntch
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 Transippement.

“ Purchaser Groupmeans, for each Conduit Purchaser, such Conduiser, its Related Committed Purchasers (if angl)its related
Purchaser Agent.

“ Purchaser Group Fee Lettdnas the meaning set forth in Section &f3his Agreement.

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

“ Purchasing Related Committed Purchddes the meaning set forth in Section 6.3(chhis Agreement.

“ Ratable Sharemeans, for each Purchaser Group, such PurchaseipG 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 ¢avady Originator or the Seller or any right o tBeller or any
Originator to payment from or on behalf of an Obligr any right to reimbursement for funds paic&dvanced 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. Indebtedness and other obligasinsieig from any one transaction, including, withbmitation, indebtedness and other
obligations represented by an individual invoiceagreement, shall constitute a Receivable sepaatea Receivable consisting of the
indebtedness and other obligations arising fromathgr 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.

“ Related Committed Purchasemeans each Person listed as such (and its reap&xdmmitment) for each Conduit Purchaser asasét f
on the signature pages of this Agreement or inAsgumption Agreement or Transfer Supplement.

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

“ Related Security means, with respect to any Receivable:
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(a) all of the Seller’s and the Originatorrdéwf’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 sweteRable,

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

(c) all other security interests or liens @ndperty subject thereto from time to time purpatto secure payment of such Receivable,
whether pursuant to the Contract related to suaeiRable 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 gutés, indemnities, insurance and other agreenfimatsiding the related Contract) or
arrangements of whatever character from time te Sapporting or securing payment of such Receivabtgherwise relating to such
Receivable, whether pursuant to the Contract rletesuch Receivable or otherwise, and

(e) all of the Seller’s rights, interests af@ims under the Sale Agreement and the other actios Documents.

“ 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 Algjiseement.

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

“ Servicer’ has the meaning set forth in the preamble to Algjieeement.
“ Servicing Feé shall mean the fee referred to in Sectiondf.éhis Agreement.

“ 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 Btisiness Day, the next occurring Business Day);
provided, however, that on and after the occurrence and continuatiany Termination Event, the Settlement Dateldi@the date selected
as such by the Administrator (with the consenttdaha direction of the Majority Purchaser Agentgnf time to time (it being understodtuht
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 Settleraté pursuant to this definition.

“ Specifically Reserved Dilution Amouhineans, at any time of determination, the “Coopiee Volume Rebate Liability”, which shall
equal the amount recorded on the books and
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records of Cooper Tire as the aggregate accrubtlitljafor future volume rebate payments of all @nators at such time.
“ Spot Raté has the meaning set forth in the definition of. 9JDollar 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 salealdéuie of such Person’s assets is greater thamtberat that will be required to pay such

Person’s probable liability on its existing debsstlaey become absolute and matured (“ dgltsr this purpose, includes all legal liabiliti
whether matured or unmatured, liquidated or untigted, absolute, fixed, or contingent);

(i) such Person is and shall continue t@bke to pay all of its liabilities as such liabéig 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 oiquitlated liabilities at any time shall be that ambwhich, in light of all the facts and
circumstances then existing, represents the amveltich can reasonably be expected to become anl actoaatured liability;

(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 assetldhmthe amount which a capable and diligent essrperson could obtain for such asset
from an interested buyer who is willing to Purchaseh 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 & Poos” means Standard & Poor’s, a division of The McGitdiN Companies, Inc.

“ SubServicer’ has the meaning set forth in Section 4.X(fi)his Agreement.
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“ Subsidiary’ means, as to any Person, a corporation, partiper@hited liability company or other entity of wdh shares of stock of each
class or other interests having ordinary voting eogather than stock or other interests having smher 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 lerson and one or more Subsidiaries of
such Person.

“ SunTrust Account means that certain lock-box account (humber 578D 859/lockbox number 102585) maintained at SustiBank.

“ Tangible Net Worth means, with respect to any Person, the tangiéteworth 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 &es.

“ Transaction Documentaneans this Agreement, the Lock-Box Agreementshdurchaser Group Fee Letter, the Sale Agreertient,
Performance Guaranty and all other certificatestyiments, reports, notices, agreements and dodsreeecuted or delivered under or in
connection with this Agreement, in each case asdh@ may be amended, amended and restated, seppteinor otherwise modified from
time to time in 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 timérte in effect in the applicable jurisdiction.

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

“ Unmatured Termination Evehimeans an event that, with the giving of noticéagse of time, or both, would constitute a Terrtiora
Event.
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“U.S. Dollar Equivalent means, at any date and with respect to a spddiieount denominated in Canadian Dollars for which
determination thereof is to be made, the U.S. delfpivalent of such specified amount of Canadiatidbs using the market exchange rate
for purchase of currency published in the Wall &tdournal on such day, or if not published, adigpléd 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 heriod commencing on
(and including) the date of the initial purchasduding of such Portion of Capital and ending bat(hot including) the next occurring
Settlement Date, and (ii) thereafter, each per@mdroencing on (and including) the first day after bst day of the immediately preceding
Yield Period for such Portion of Capital and endamg(but not including) the next occurring SettlemnBate; and (b) with respect to any
Portion of Capital not funded by the issuance ofddp(i) initially the period commencing on (andliding) 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 Purchasermgeghall 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 later{ding a period of one day) as the
Administrator (with the consent or at the directafrthe applicable Purchaser Agent) shall seladyiged, 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 isrquuted by reference to the Euro-Rate,
and such Yield Period would otherwise end on awdaigh is not a Business Day, and there is no suls@dBusiness 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 Period shall be the daguch purchase; (B) any subsequently occurrindgdvferiod which is one day shall, if
the immediately preceding Yield Period is more tbae day, be the last day of such immediately gliegeYield Period, and, if the
immediately preceding Yield Period is one day,limday next following such immediately precedingldiPeriod; and (C) if such Yield
Period occurs on a day immediately preceding andagh is not a Business Day, such Yield PeriodIdiakextended to the next
succeeding 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 Fadilrmination 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 dii@t of the applicable Purchaser Agent).
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“ Yield Protection Fe&means, for any Yield Period, with respect to &woytion of Capital, to the extent that (i) any paynts are made by
the Seller to the related Purchaser in respealiaf €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 forakhpayments were received from the Seller (or vatipect 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 Reserve means, at any time the sum of (a) all accruedwamhid Discount at such time, plus (b) the follogvamount:

{( BR + SFR) x 1.5(DSO) x Aggregate Capita

360
where:
BR = the Base Rate in effect at such tir
DSC = the Day’ Sales Outstanding, ai
SFR = Servicing Fee Rat:

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 ata@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 11
CONDITIONS OF PURCHASES

1. Conditions Precedent to Initial Purcha$ke initial Purchase under this Agreement isettiijo the following conditions precedent that
the Administrator and each Purchaser Agent shak maceived on or before the date of such Purcleasd, in form and substance (including
the date thereof) satisfactory to the Administraiod each 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 organizatiorusnents of the Seller, each Originator
and the Servicer.

(c) A certificate of the Secretary or Assistaecretary of the Seller, the Originators andSbevicer certifying the names and true
signatures of its officers who are authorized tmghis Agreement and the other Transaction Doctsné&mtil the Administrator and each
Purchaser Agent receives a subsequent incumbenifjcage from the Seller, an Originator or the Beer, as the case may be, the
Administrator and each Purchaser Agent shall bi#leshto rely on the last such certificate delivte it by the Seller, such Originator or the
Servicer, as the case may be.

(d) Acknowledgment copies, or time stampeeiftoacopies, of proper financing statements, didfon or before the date of such initial
purchase under the UCC of all jurisdictions that Administrator and each Purchaser Agent may desmassary or desirable in order to
perfect the interests of the Seller and the Adririaier (on behalf of each Purchaser) contemplageithis Agreement and the Sale Agreem

(e) Acknowledgment copies, or tilmtamped receipt copies, of proper financing statgsné any, necessary to release all securityrésie
and other rights of any Person in the Receivalilestracts or Related Security previously grantethieyOriginators or the Seller.

(f) Completed UCC search reports, dated oshortly before the date of the initial purchasesheder, listing the financing statements f
in all applicable jurisdictions, that name the @ragors or the Seller as debtor, together with esjoif such other financing statements, and
similar search reports with respect to judgmemidjdederal tax liens and liens of the Pension BeGearanty Corporation in such
jurisdictions, as the Administrator or any Purchiasgent may request, showing no Adverse ClaimsmgnRool Assets (other than thc
which have been released as described in the precelduse (e)).

(9) Favorable opinions, addressed to eaclnB#tgency, the Administrator, each Purchaser, @acbhaser Agent and each Liquidity
Provider, in form and substance reasonably
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satisfactory to the Administrator and each PurchAgent, of Shumaker, Loop & Kendrick, LLP, counfml Seller, the Originators and the
Servicer, covering such matters as the Administrat@ny Purchaser Agent may reasonably requedtidimg, without limitation,
organizational and enforceability matters, certankruptcy matters, certain UCC perfection andrtyionatters.

(h) Satisfactory results of a review and a(uirformed by representatives of the Administiaddthe 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.

(i) A pro forma Information Package represegtihe performance of the Receivables Pool focgiendar month before closing.

(i) Evidence of payment by the Seller of @itmed and unpaid fees (including those contemgbliayecach Purchaser Group Fee Letter),
costs and expenses to the extent then due andlpayathe date thereof, including any such costss find expenses arising under or
referenced in_Section 6af this Agreement and the applicable Purchaser GFae Letters.

(k) Good standing certificates with respectach of the Seller, the Originators and the Senigsued by the Secretary of State (or similar
official) of the state of each such Person’s orgatidon and principal place of business.

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

(m) A computer file containing all informatievith respect to the Receivables as the Adminstrat any Purchaser Agent may reasonably
request.

(n) Such other approvals, opinions or docusiastthe Administrator or any Purchaser Agent reaganably request.

2. _Conditions Precedent to All PurchasesReidivestmentsEach Purchase (including the initial Purchase)each reinvestment shall
subject to the further conditions precedent that:

(a) in the case of each purchase, the Serstw@l have delivered to the Administrator and eRatchaser Agent on or before such
purchase, in form and substance satisfactory tétiministrator and each Purchaser Agent, the nezsint Information Package to reflect the
level of the Aggregate Capital and related reseafes such subsequent purchase; and

(b) on the date of such purchase or reinveastihe following statements shall be true (and ptzo®ce of the proceeds of such purchase or
reinvestment shall be deemed a representation amadnty by the Seller that such statements aretther
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(i) the representations and warranties coathin Exhibit Illto this Agreement are true and correct in all miakeespects on and as of
the date of such purchase or reinvestment as thawagle on and as of such date except for represergand warranties which apply as
an earlier date (in which case such representatindsvarranties shall be true and correct as df sadier date);

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

(i) the Aggregate Capital, after giving eff¢o any such Purchase or reinvestment shall agfréater than the Purchase Limit, and the
Purchased Interest shall not exceed 100%; and

(iv) the Facility Termination Date has not oged.




EXHIBIT I11
REPRESENTATIONSAND 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 orlihrespective properties, in or before any cantijtrator or other body.

(f) Accuracy of Exhibits; LociBox ArrangementsThe names and addresses of all the Lock-Box Baigether with the account numbers
of the Lock-Box Accounts at such Lock-Box Bank® gpecified in Schedule tib this Agreement (or at such other Lock-Box Baakd/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(i) below, 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, 2005, 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 (and will cause each @tigiirio cause), within ten days after the Closing
Date, the filing of all appropriate financing statnts in the proper filing office in the appropeiqirisdictions under applicable law in
order to perfect the sale of the Receivables ardat&® Security from such Originator to the Sellerguant to the Sale Agreement, and the
sale and security interest therein from the Séfiehe Administrator under this Agreement, to tkeeet that such collateral constitutes
“accounts,” “general intangibles,” or “tangible tted 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)ihats possession the original copies of suchitdaghattel paper that constitute or
evidence such Receivables, and the Seller hasaaise 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 ardtdwithin 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 Administratoullyfexecuted Lock-Box Agreement relating to eacthk-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 originatey tne
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Administrator (on behalf of the Purchasers) dirggtihe disposition of funds in such Lock-Box Accobwiithout further consent by the
Seller or the Servicer.

(c) Priority.

(i) Other than the transfer of the Receivabbethe Seller and the Administrator under the $@reement 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 securéisest in, or otherwise conveyed any of
the Receivables transferred or purported to besteared under the Transaction Documents, the Lazk-/Bccounts or any subaccount
thereof, except for any such pledge, grant or atbeveyance which has been released or terminidtather the Seller nor any Originator
has authorized the filing of, or is aware of amaficing statements against either the Seller dr 6uiiginator that include a description of
Receivables transferred or purported to be trareslarnder the Transaction Documents, the Lock-Bosodints 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.

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

(d) _Survival of Supplemental RepresentatioNstwithstanding any other provision of this Agment or any other Transaction Documi
the representations contained in this Section &lgaiontinuing, and remain in full force and effeotil 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 pattighis Agreement:

(i) shall not, without obtaining a confirmation thie 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 representatieet forth in this Section, and shall not,
without obtaining a confirmation of the then-cutresiting of the Notes (as determined after any stdjent or withdrawal of the ratings
following notice of such breach) waive a breaclay of the representations set forth in this Sactio

(f) 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 nece@satyding, without limitation, such
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actions as are reasonably requested by the Admaitostor any Purchaser Agent) to maintain and perées a first-priority interest, the
Administrators security interest in the Receivables, Relatedi8gand Collections. The Servicer shall, froméino time and within the tirr
limits established by law, prepare and presenteéofdministrator for the Administrator’s authorizat 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 elsdhia Transaction Documents to the contrary, thei&arshall not have any authority to f

a termination, partial termination, release, paréfease, or any amendment that deletes the n&medebtor 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 Warea. On the date of each Purchase and/or reinvestmegtitider, and on the date each
Information Package or other report is deliveretheAdministrator, 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 teremedf, are correct on and as of such day as thowgle on and as of such day, except for
representations and warranties which apply as &aaier 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 Inteskatl be outstanding, or the date all other anmoanted by the Seller under this Agreement
to any Purchaser, Purchaser Agent, the Administaatd any other Indemnified Party or Affected Parsball 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 inaggropriate 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 tha@ days after the close of each fiscal year ®fStller,
annual unaudited financial statements of the Se#etified by a designated financial or other daffiof the Seller.

(ii) 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 UnmaturBgimination 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 th@aavhich the Seller proposes to ti
with respect thereto.

(i) 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 ReckigdPool.

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

(iv) Adverse Claim (A) Any Person shall obtain an Adverse Claim upgusPool Receivables or Collections with respeatetioe
(B) any Person other than the Seller, the Sendgcéine Administrator shall obtain any rights oredtir any action with respect to any Lock-
Box Account (or related lock-box or post office bax (C) any
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Obligor shall receive any change in payment insitons with respect to Pool Receivable(s) from ssBeiother 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 Aifites is or was, within the preceding five yeagontributing employer, in each case in
respect of any Reportable Event (as defined in BRtBat could, in the aggregate, result in the isifpion of liability on the Seller and/or
any such Affiliate.

(c) _Conduct of Businesg he Seller will carry on and conduct its businessubstantially 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 tltmwPReceivables as the Administrator or such PehAgent may reasonably request. The
Seller will, at the Seller’s expense, at any timd &rom time to time during regular business hauith prior written notice (i) permit the
Administrator or any Purchaser Agent, or their eztjye 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 distiagters relating to the Pool Receivables, othel Resets or the Seller’'s performance
hereunder or under the other Transaction Docunientdich 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 businessrbpat 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 Antor the SunTrust Account; provided that no l#ten ninety (90) days from the
Closing Date, the Seller shall have terminateccéursed to be terminated) the SunTrust Accountjrastdicted all applicable Obligors to
remit Collections to a Lock-Box Account. If any $uygayments or other Collections are received bySgidter or an Originator, it shall hold
such payments in trust for the benefit of the Adstrator and the Purchasers and promptly (but
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in any event within two Business Days after reQeipinit such funds into a Lock-Box Account. Thel&elill cause each Lock-Box Bank to
comply with the terms of each applicable Lock-Bayréement. The Seller will not permit the funds otifian Collections on Pool
Receivables and other Pool Assets to be depositediny Lock-Box Account. If such funds are nevelelss deposited into any Lock-Box
Account, the Seller will promptly identify such fus for segregation. The Seller will not, and wadk permit the Servicer, any Originator or
other Person to, commingle Collections or othedfuto which the Administrator, any Purchaser Agerdny Purchaser is entitled with any
other funds. The Seller shall only add, and shdlf permit an Originator to add, a Lock-Box Bank {loe related lochox or post office box
or Lock-Box Account to those listed on Schedulmlthis Agreement, if the Administrator has recdivetice of such addition, a copy of any
new Lock-Box Agreement and an executed and ackrimeld copy of a Lock-Box Agreement in form and saibsé acceptable to the
Administrator from any such new Lock-Box Bank. T®eller shall only terminate a Lock-Box Bank or é@slLock-Box Account (or the
related lock-box or post office box), upon 30 dagdvance 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 $étldoe reduced. The Seller
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shall provide the Administrator and each Purchagemt with at least 30 days’ prior written noticefdre making any change in the Seller’s
name, location or making any other change in theiSeidentity or corporate structure that coutdpiair or otherwise render any UCC
financing statement filed in connection with thigr@ement “seriously misleading” as such term (arilsr term) is used in the applicable
UCC,; each notice to the Administrator and the Paseln Agents pursuant to this sentence shall sitthoe applicable change and the
proposed effective date thereof. The Seller wbahaintain and implement (or cause the Servicardimtain and implement) administrative
and operating procedures (including an abilitydoreate records evidencing Pool Receivables aateteContracts in the event of the
destruction of the originals thereof), and keep mmadhtain (or cause the Servicer to keep and majngdl documents, books, records,
computer tapes and disks and other informatiororestsy necessary or advisable for the collectioalldPool Receivables (including records
adequate to permit the daily identification of e®«ol Receivable and all Collections of and adj@stts 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
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of the following ways: (A) the Seller may make c@styments (including prepayments) on the CompartgNim accordance with their
respective terms, and (B) if no amounts are thestanding under any Company Note, the Seller majlade 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, or the date allrotineounts owed by the Seller or the Servicer
under this Agreement to any Purchaser, PurchasentAthe Administrator and any other Indemnifiedty?ar Affected Person shall be paid
in full:

(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 ingoelated profit and loss and reconciliation ofpdus statements, 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 or to the SunTrust Account; praddthat no later than ninety (90) days from thes®ig Date, the Seller shall have
terminated (or caused to be terminated) the SunPresount, and instructed all applicable Obligargemit Collections to a Lock-Box
Account. If any such payments or other Collectiaresreceived by the Servicer, it shall hold sugmpents in trust for the benefit of the
Administrator and the Purchasers and promptly iflbany event within two Business Days after regaigmit such funds into a Lock-Box
Account. The Servicer will cause each Lock-Box Bamkomply with the terms of each applicable LoakxB\greement. The Servicer will
not permit the funds other than Collections on FR&teivables and other Pool Assets to be depasite@ny Lock-Box Account. If such
funds are nevertheless deposited into any Lock/ABmpount, the Servicer will promptly identify suchrfds for segregation. The Servicer will
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not commingle Collections or other funds to whibb Administrator, any Purchaser Agent or any Puwehs 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 on Schedule Il
to this Agreement, if the Administrator has recdivetice of such addition, a copy of any new Loak«B\greement and an executed and
acknowledged copy of a Lock-Box Agreement in formd gubstance acceptable to the Administrator frogjnsaich new Lock-Box Bank. The
Servicer shall only terminate a Lock-Box Bank arsd a Lock-Box Account (or the related lock-boxost office box), upon 30 days’
advance notice to the Administrator.

(g) Extension or Amendment of Pool Receivabexcept as otherwise permitted in Sectionaf.this Agreement, the Servicer 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 theéndinistrator and the Majority Purchaser Agents. BBevicer 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 €ciion 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) makey change in any Credit and Collection Policy tiatld reasonably be expected to
adversely affect the collectibility of the Pool Ra@bles, the enforceability of any related Corttmadts 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 Sargitall not make any change in any Credit and Ctdla Policy without giving prior
written notice thereof to the Administrator and le&urchaser 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 orsafile for the collection of all Pool
Receivables (including records adequate to pehmittily identification of each Pool Receivable aficCollections of and adjustments to
each existing Pool Receivable).

() Change in Payment Instructions to Oblgorhe Servicer shall not add to, replace or terieimay of the Lock-Box Accounts (or any
related lock-box or post office box) listed in Sdhke 1l hereto or make any change in its instructions éoQ@bligors 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 additieermination 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, Etdhe Servicer shall, at its expense, take albaatiecessary or desirable to establish and maiatealid 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
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interest in the Pool Assets, in each case freeckaadl of any Adverse Claim in favor of the Adminégbr (on behalf of the Purchasers),
including taking such action to perfect, protectrmre fully evidence the interest of the Adminitrglon behalf of the Purchasers) as the
Administrator or any Purchaser Agent, may reasgnadgjuest.

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 asidixi of Cooper Tire, any Originator or any
other Person. Without limiting the generality oé ttoregoing and in addition to and consistent g other 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 thegR@bles Pool, and (iii) conducting such othenaiitis 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 Codfieg, 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 Directosfall 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, tappe, member, manager, attorney or partner of €odfe, Seller or any of their Affiliate
(2) a customer of, supplier to or other person @édves more than 1% of its purchases or revenoes its activities with Cooper Tire, Sel
or any of their Affiliates; (3) a person or otheitiey controlling, controlled by or under commomtm! with any such equity holder, partner,
member, manager customer, supplier or other pemsdi) a member of the immediate family of anytsaquity 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 state 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
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issuers of securitization or structured financérimeents, agreements or securities. Under thisel#e), the term “control” means the
possession, directly or indirectly, of the powedteect or cause the direction of management, jalior activities of a Person, whether
through ownership of voting securities, by conti@obtherwise. (ii) The operating agreement ofSledler shall provide that: (A) the Seller’s
Board of Directors shall not approve, or take athepaction to cause the filing of, a voluntary kraptcy petition with respect to the Seller
unless the Independent Director shall approveakiag of such action in writing before the takirfgsach action, and (B) such provision
cannot be amended without the prior written conséitte Independent Director;

(d) The Independent Director shall not at ime serve as a trustee in bankruptcy for the §dlleoper 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 rigtited to, holding all regular and special membearsd board of managers’ meetings
appropriate to authorize all limited liability comupy action, keeping separate and accurate minf@itessroeetings, passing all resolutions or
consents necessary to authorize actions takenbw taken, and maintaining accurate and separateshrecords and accounts, including, but
not limited to, payroll and intercompany transactazcounts;

(f) Any employee, consultant or agent of tledle$ will be compensated from the Seller’s fundisservices 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 badefit 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;

(g) The Seller will contract with the Serviderperform for the Seller all operations requicgda 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 thereasflares items of expenses not reflected in the
Servicing Fee or the manager’s fee, such as lagdifing and other professional services, suchresgewill 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 vall
services rendered,; it being understood that Codjer in its capacity as Servicer, shall pay app@xses relating to the preparation,
negotiation, execution and delivery of the Transacbocuments, including legal, agency and othesjfe

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

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

(k) All financial statements of Cooper Tireamy 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 contributiorteedoReceivables 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 creditorowihill 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 maintainedimanner that facilitates their identification asdjregation 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 sg@ng the Pool Receivables. The Seller shall nantain 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 resfmeany 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 arthe 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 theBeill be compensated by the Seller at markesritesuch services it renders or otherwise
furnishes to the Seller. Neither the Seller onadhe hand, nor Cooper Tire or any Originator, onadter 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 correatyaknown misrepresentation with respect to thegoneg, 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 businegsi¢ch may be located at the same addre:
such entities) and to the extent that any
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other such entity has offices in the same locatioere shall be a fair and appropriate allocatiboverhead costs between them, and each
bear its fair share of such expenses; and

(p) To the extent not already covered in paaplys (a) through (0) 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;

() Cooper Tire shall fail to perform any ¢ obligations under the Performance Guaranty; or

(m) Cooper Tire or any of its respective Sdiasies shall breach, default on or fail to compith the covenant set forth in Section 5.1
(titled “Percentage of Consolidated Indebtednes3dwsolidated Capitalization) of that certain Amediéind Restated Credit Agreement,
dated as of September 1, 2000, among Cooper Eifgomower thereunder, the lenders from time te tihereto, PNC as the agent for the
lenders thereunder, as such agreement has beedeaemodified, waived or supplemented through tlesi@g Date, and without
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giving effect to any future amendment, modificatiomiver or supplement thereunder and whether bwaoved unless PNC has given its
affirmative consent thereto, as agent thereunder.
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SCHEDULE |
CREDIT AND COLLECTION POLICY
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SCHEDULE 11
LOCK-BOX BANKSAND LOCK-BOX ACCOUNTS

Schedule Il - 1




SCHEDULE Il
TRADE NAMES
Cooper Tires
Oliver
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SCHEDULE IV
ACTIONSAND PROCEEDINGS
None
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ANNEX A
FORM OF INFORMATION PACKAGE
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ANNEX B
FORM OF PURCHASE NOTICE

Annex B-1




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” and together wigh@onduit 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 partiebdbdertain Receivables Purchase Agreement datedfasgyust 30, 2006 (as amended, restated,
supplemented or otherwise modified through the Hateof, the “Receivables Purchase Agreement”)it@laged terms used and not
otherwise defined herein have the respective mgaassigned to such terms in the Receivables Pwedhgizement.

NOW, THEREFORE, the parties hereto herebyegeefollows:

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] to [become Purckasader] [increase its
existing Commitment under] the Receivables Purch@geement and upon the terms and subject to thdittons set forth in the Receivabl
Purchase Agreement, the ] Purchasers agree to [become Purchasers theré{indezase its Commitment in an amount equal to
the amount set forth as the “Commitment” undersiy@ature of such ] Related Committed Purchaser 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, iictvicase such representations and warrantiesishédie and correct as of such earlier date);

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

(i) the Facility Termination Date has notcocred.
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SECTION 2. Upon execution and delivery of thgreement by the Seller and each member of the | ] Purchaser Group,
satisfaction of the other conditions to assignnspetcified in Section 1.2(ef the Receivables Purchase Agreement (includiagutitten
consent of the Administrator and each Purchasengad receipt by the Administrator and Sellecadinterparts of this Agreement (whet
by facsimile or otherwise) executed by each ofgtheies hereto, [the | ] Purchasers shall become a party to, and haveghis
and obligations of Purchasers under, the Receigdhlechase Agreement] [the | ] Related Committed Purchaser shall increase its
Commitment in the amount set forth as the “Committhander the signature of the | Related Committed Purchaser, hereto].

SECTION 3. Each party hereto hereby covenamtisagrees that it will not institute against,an jany other Person in instituting against,
any Conduit Purchaser, any bankruptcy, reorgamizatirrangement, insolvency or liquidation proceggdor 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 paragraphlsghalive 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 BR SUCH PURPOSE SECTIONS 5-1401 AND 5-1402 OF THE
GENERAL OBLIGATIONS LAW OF THE STATE OF NEW YORK)XCEPT 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 aded,
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.

[ ], as a Conduit Purchas
By:
Name Printed
Title:

[Address]

[ ], as a Related Committed Purcha
By:
Name Printed
Title:

[Address]

[Commitment]

[ ], as Purchaser Agent fol ]
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 Administratc
By:

Name Printed
Title:

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

[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 Receivables Purchase
Agreement, dated as of August 30, 2006 (as amemestated, supplemented or otherwise modified tjindbe date hereof, the “Receivables
Purchase Agreement”), among Cooper Receivables bkGeller, Cooper Tire & Rubber Company, LLC rétsal Servicer, the various
Purchasers and Purchaser Groups from time to tartg fhereto, and PNC Bank, National AssociatiaAdministrator for each Purchaser
Group.
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TABLE OF CONTENTS
(continued)

Page
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 written:
[ ], as Purchaser Agent for
the [ | Purchaser Group

By:
Name
Title:

[Accepted as of the date first above written]:
COOPER RECEIVABLES LLC
By:

Name
Title:

[Address]

1 Consent only required prior to the occurrence déanination Event (such consent not to be unredsdpmethheld).
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ANNEX E
FORM OF PAYDOWN NOTICE
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