




ARTICLE 2 

Waivers 

Section 2.01. Limited Waiver. Subject to the tenns and conditions set forth 
herein, the Brazilian Collateral Agent is hereby authorized to waive, and hereby waives, solely 
during the period commencing on the date hereof and ending on the Limited Waiver Tennination 
Date (as defined below) (the "Limited Waiver Period"), (i) the requirement, as set forth in 
Section 4. I( c) of the Sealing Receivables Pledge Agreement, of Cooper Brazil Sealing to notify, 
within 10 days from the execution thereof, all of the account debtors of the applicable 
Receivables (as defined in the Sealing Receivables Pledge Agreement) of the pledge created 
thereby and (ii) the requirement, as set forth in Section 4.I(c) of the Fluid Receivables Pledge 
Agreement, of Cooper Brazil Fluid to notify, within 10 days from the execution thereof, all of 
the account debtors of the applicable Receivables (as defined in the Fluid Receivables Pledge 
Agreement) of the pledge created thereby. 

Section 2.02. Waiver Termination Events. The limited waivers set forth in Section 
2.01 shall immediately tenninate and be of no further force and effect, automatically and without the 
taking of any action or the giving of any notice by any Person, upon the earlier to occur of (a) or (b) 
(the "Limited Waiver Termination Date"): 

(a) January 10, 2010; 

(b) the occurrence of an Event of Default. 

ARTICLE 3 
Miscellaneous 

Section 3.01. Conditions to Effectiveness. This Second Amendment shall become 
effective on the date (the "Second Amendment Effective Date") on which the Administrative Agent 
shall have received this Second Amendment, executed and delivered by a duly authorized officer of 
each of Holdings, each Borrower, each Brazilian Credit Party, the Brazilian Collateral Agent and the 
Required Lenders. 

Section 3.02. Continuing Effect: No Other Waivers or Amendments. This Second 
Amendment shall not constitute an amendment or waiver of or consent to any provision of the DIP 
Credit Agreement and the other Credit Documents except as expressly stated herein and shall not be 
construed as an amendment, waiver or consent to any action on the part of Holdings, any Borrower 
or any other Subsidiary of Holdings that would require an amendment, waiver or consent of the 
Administrative Agent or the Lenders except as expressly stated herein. Except as expressly waived 
hereby, the provisions of the DIP Credit Agreement and the other Credit Documents are and shall 
remain in full force and effect in accordance with their terms. 

Section 3.03. Counterparts. This Second Amendment may be executed in any 
number of separate counterparts by the parties hereto (including by telecopy or via electronic mail), 
each of which counterparts when so executed shall be an original, but all the counterparts shall 
together constitute one and the same instrument. 
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