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Item 1.01. Entry into a Material Definitive Agreement.

On May 20, 2011, Ingersoll-Rand Global Holding C@myp Limited (the “Borrower”), Ingersoll-Rand plclR Parent”), Ingersoll-Rand
Company Limited (“IR Company Limited”), IngersollaRd International Holding Limited (“IR Internatidhand, together with IR Parent ¢
IR Company Limited, the “Guarantors”), JPMorgan &h8ank, N.A., as Administrative Agent, and certairding institutions from time to
time parties thereto, entered into a new $1 bilienior unsecured revolving credit agreement (BRev6lving Credit Agreement”). The
Revolving Credit Agreement has a term of 4 years.

The proceeds of the Revolving Credit Agreement beéllused (i) for working capital purposes of IRdPdyrthe Borrower and their respective
subsidiaries, (ii) to support the commercial pgmegrams of the Borrower and (iii) for other geneaporate purposes of IR Parent, the
Borrower and their respective subsidiaries.

All obligations under the Revolving Credit Agreemaiill be guaranteed on a senior basis by the Guarsa. The Revolving Credit
Agreement will contain negative and affirmative enants and events of default customary for creditifies of this type.

The foregoing description of the Revolving Credgréement is included to provide you with informati@garding its terms. It does not
purport to be a complete description and is qulifn its entirety by reference to the full textioé Revolving Credit Agreement, which is
filed as Exhibit 10.1 hereto and is incorporateteheby reference.

Item 2.03. Creation of a Direct Financial Obligation or an Obligation under an Off-Balance Sheet Arrangement of a Registran
The information in Item 1.01 is incorporated hergynreference.

Item 9.01. Financial Statements and Exhibits

(d) Exhibits
Exhibit
No. Description
10.1 Credit Agreement among Ingersoll-Rand Global HadBompany Limited, Ingersoll-Rand plc, IngersollidaCompany

Limited, Ingersoll-Rand International Holding Lirad, JPMorgan Chase Bank, N.A., as AdministrativemgCitibank, N.A., as
Syndication Agent, Bank of America, N.A., BNP PasbDeutsche Bank Securities Inc., Goldman Sachk B&A and Morgan
Stanley MUFG Loan Parties, LLC, as Documentatioertg, and J.P. Morgan Securities LLC and CitigrGlgbal Markets Inc

as joint lead arrangers and joint bookrunners;aanthin lending institutions from time to time pesttheretc



SIGNATURES

Pursuant to the requirements of the Securities &xga Act of 1934, the Registrant has duly causisdeport to be signed on its behalf by
undersigned hereunto duly authorized.

INGERSOLL-RAND PLC
( Registran)

Date: May 24, 2011 By: /'s/ BARBARA A. SANTORO

Barbara A. Santoro
Vice President — Corporate Governance and Secretary



Exhibit 10.1
EXECUTION VERSIONM

$1,000,000,000
CREDIT AGREEMENT

dated as of
May 20, 2011

among

Ingersoll-Rand
Global Holding Company Limited,
as the Borrower,

Ingersoll-Rand plc,
as a Guarantor,

The Other Guarantors Listed Herein,
The Banks Listed Herein
and

JPMorgan Chase Bank, N.A.,
as Administrative Agent

Citibank, N.A.,
as Syndication Agent,

Bank of America, N.A., BNP Paribas, Deutsche Baakusities Inc.,
Goldman Sachs Bank USA and Morgan Stanley MUFG LRanties, LLC,

as Documentation Agents
and

J.P. Morgan Securities LLC and
Citigroup Global Markets Inc.,

as Joint Lead Arrangers and Joint Bookrunners
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CREDIT AGREEMENT

CREDIT AGREEMENT dated as of May 20, 2011, amonGBRSOLL-RAND GLOBAL HOLDING COMPANY LIMITED, a
Bermuda company (the “ Borrow®; INGERSOLL-RAND PLC, an Irish company, and thiaer GUARANTORS listed on the
signature pages hereof, the BANKS listed on theaige pages hereof and JPMORGAN CHASE BANK, Na&.Administrative
Agent.

The parties hereto agree as follows:

ARTICLE |
DEFINITIONS
SECTION 1.1. Definitions The following terms, as used herein, have thiefiohg meanings:

“ 2008 3Year Existing Credit Agreemeihitmeans the Credit Agreement dated as of June@¥8 fas amended, supplemented or
otherwise modified from time to time), among IngdkiRand Company Limited, the Borrower, the addiibborrowers and other guarantors
from time to time parties thereto, the several lsaarkd other financial institutions from time to éipparties thereto and JPMorgan Chase B
N.A., as administrative aget

“ 2010 3Year Existing Credit Agreemehimeans the Credit Agreement dated as of May 260Z8s amended, supplemented or
otherwise modified from time to time), among the®wer, Ingersoll-Rand plc, the other guarantoosfitime to time party thereto, the
several banks and other financial institutions fittme to time parties thereto and JPMorgan Chas&kBd.A., as administrative agent.

“ Absolute Rate Auctiofi means a solicitation of Money Market Quotes setfiorth Money Market Absolute Rates pursuant to
Section 2.3.

“ Additional Borrower” means, at any time, each of the wholly-owned &liages of IR Parent that has been designated as a
Additional Borrower by the Borrower pursuant to @t 2.16 and that may borrow Committed Loans axiileed in Section 2.1.

“ Additional Borrower Agreemerithas the meaning set forth in Section 2.16.

“ Adjusted Applicable Percentadeneans, with respect to any Bank and its Commitintbie percentage of the total Commitments
(excluding the Commitment of any Defaulting Bané&presented by such Bank’s Commitment. If the Comiits have terminated or
expired, the Adjusted Applicable Percentages dieatletermined based upon the Commitments mostthedemffect, giving effect to any
assignments.

“ Adjusted London Interbank Offered R" has the meaning set forth in Section 2.7




“ Administrative Agenf’ means JPMorgan Chase Bank, N.A., in its capastadministrative agent for the Banks hereundet, an
its successors in such capacity.

“ Administrative Questionnairémeans, with respect to each Bank, an adminisgajuestionnaire in the form prepared by the
Administrative Agent and submitted to the Admirasive Agent (with a copy to the Borrower) duly cdeted by such Bank.

“ Affiliate " means, with respect to any Person, any Persorlglicedndirectly controlling, controlled by or ued common contre
with such other Person. As used herein, the teontfol” means possession, directly or indirectlythee power to direct or cause the direction
of the management or policies of a Person, whetiteugh ownership of voting securities, by contiacotherwise.

“ Agents” means, collectively, the Administrative AgentetByndication Agent and the Documentation Agemtd,“Agent”
means any of the foregoing.

“ Agreement’ means this Credit Agreement, as amended, supplEmt@r otherwise modified from time to time.

“ Agreement Currency has the meaning set forth in Section 9.12(b).

“ Applicable Creditor’ has the meaning set forth in Section 9.12(b).

“ Applicable Currency means, as to any particular payment, Borrowingaan, Dollars or the Foreign Currency in whicksit
denominated or payable.

“ Applicable Lending Officé’ means, with respect to any Bank, (i) in the cafsiis Base Rate Loans, its Domestic Lending Office
(i) in the case of its Euro-Currency Loans, its@&Currency Lending Office and (iii) in the caseitsfMoney Market Loans, its Money
Market Lending Office.

“ Applicable Percentageémeans, with respect to any Bank, the percentdgieectotal Commitments represented by such Bank’s
Commitment. If the Commitments have terminatedxmired, the Applicable Percentage shall be detezthivased upon the Commitments
most recently in effect, giving effect to any assigents.

“ Assigne€’ has the meaning set forth in Section 9.6(c).

“ Attributable Debt’ means, at any date, the total net amount of regtired to be paid under a lease during the rangaterm
thereof (excluding any renewal term unless suchwahis at the option of the lessor), discountednfthe respective due dates thereof to :
date at 8 3/8% compounded semi-annually. The neuatrof rent required to be paid for any such gksball be the aggregate of the rent
payable by the lessee with respect to such peftedexcluding amounts required to be paid on aotof} or measured or determined by, any
variable factor, including, without limitation, tl®st-offiving index and costs of maintenance and repaigsjrance, taxes, assessments, \
rates and similar charges and after excluding amgign of rentals based on a percentage of sale® ipa the lessee. In the case of any lease
which is terminable by the lessee upon the paymkatpenalty, such net amount shall also
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include the amount of such penalty, but no renll figaconsidered so required to be paid under sase subsequent to the first date upon
which it may be so terminated.

“ Availability Period” means the period from and including the Effectdege to but excluding the earlier of the TermioatDate
and the date of termination of the Commitments.

“ Available Commitment means, with respect to any Bank, an amount efgudde Commitment of such Bank mintine amount
of all outstanding Committed Loans made by suchkBamsuant to Sections 2.1(a) or 2.1(b) and thewsnnof LC Exposure of such Bank.

“ Bank” means each bank or other financial institutiadd on the signature pages hereof, each Assiaebdcomes a Bank
pursuant to Section 9.6(c) and their respectiveesgors. In the event that any Bank, pursuantdtd®e2.4(a), utilizes a branch or Affiliate
make a Loan, the term “Bank” shall include any shidnch or Affiliate with respect to such Loan.

“ Base Raté means, for any day, a rate per annum equal tditjieest of (i) the Prime Rate for such day, (i@ sum of the
London Interbank Offered Rate for a one-month kgePeriod on such day (or if such day is not @aElurrency Business Day, the
immediately preceding Euro-Currency Business D&y3 £% and (i) the sum of 1/2 of 1% plus the Fati€unds Rate for such day;
providedthat, for the avoidance of doubt, the London Ind@ibOffered Rate for any day shall be based owmtiganonth rate appearing on:
Reuters “LIBORO01” screen displaying British Bankekssociation Interest Settlement Rates (or onsumcessor or substitute screen of such
service, or any successor to or substitute for sechice, as determined by the Administrative Adesrn time to time for purposes of
providing quotations of interest rates applicabléléposits in the Applicable Currency in the Londarrbank market) at approximately 11
A.M. (London time) on such day. Any change in ttes8 Rate due to a change in the Prime Rate, ttegdiétlinds Rate or the London
Interbank Offered Rate shall be effective from arduding the effective date of such change inRhiene Rate, the Federal Funds Rate or the
London Interbank Offered Rate, respectively.

“ Base Rate Loafimeans a Committed Loan to be made by a BankBesa Rate Loan in accordance with the applicablichlo
of Committed Borrowing or pursuant to Article VIII.

“ Base Rate Margifi means the amount by which the Euro-Currency Maggiceeds 1.000%.

“ Benefit Arrangement means at any time an employee benefit plan withenmeaning of Section 3(3) of ERISA which is aot
Plan or a Multiemployer Plan and which is maintdioe otherwise contributed to by any member ofEReSA Group.

“ Board” means the Board of Governors of the Federal ResBystem (or any successors).
“ Borrower” has the meaning set forth in the preamble hereto.
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“ Borrowing " has the meaning set forth in Section 1.3.

“ Calculation Daté’ means, with respect to each Foreign Currencylasteday of each calendar month (or, if such dayoit a
Euro-Currency Business Day, the next succeeding-Eurrrency Business Day); providduht the second Euro-Currency Business Day
preceding any Borrowing of Foreign Currency Loamalisalso be a “Calculation Date” with respecthie £oreign Currency to be borrowed
on such date.

“ Commitment” means, as to any Bank, the obligation of suchkBammake Loans to the Borrower or any Additionar®wer
hereunder and to acquire participations in LetdéiSredit in an aggregate principal amount at amy ime outstanding not to exceed the
amount set forth opposite such Bank’s name unaecaolumn “Commitment” on Schedule I, and with redpie any Bank that becomes a
party to this Agreement pursuant to Section 9.6f®,amount of the Commitment thereby assumed bly Bank, in each case as such am
may from time to time be reduced pursuant to Sesti9, 2.10 and 9.6(c) or increased pursuantttd®ed.6(c).

“ Commitment Fee Ratthas the meaning set forth in Section 2.7(f).

“ Committed Loar’ means a loan made by a Bank pursuant to Sectidia)?or (b).

“ Consolidated Debit means, at any date, without duplication, the sirfi) all amounts which would be set forth oppestie
captions “Loans payable” and “Long-term debt” doadance sheet of IR Parent and its ConsolidatediSialies as of such date prepared in
accordance with GAAP consistent with those utililegreparing the audited balance sheet of IR Ranaah its Consolidated Subsidiaries
referred to in Section 4.4(a) hereof, (ii) capali lease obligations of IR Parent and its Conat#idl Subsidiaries and (iii) the higher of the
voluntary or involuntary liquidation value of anyeflerred stock (other than auction-rate prefertedksthe higher of the voluntary or
involuntary liquidation value of which does nottire aggregate exceed $100,000,000) of a Consdlidibsidiary held on such date by a
Person other than IR Parent or a wholly-owned Clatested Subsidiary, but in any event excluding sdbtated debentures issued by IR
Parent to one or more Delaware statutory busimaststand purchased by such trusts with the pracefithe issuance of trust preferred
securities (the “ Equityinked Subordinated DebenturgsThe foregoing definition is based on the untemging of the parties that the
obligations covered by clauses (i) and (ii) aboreap-extensive in all material respects with thigations covered by the definition of Debt
herein, and the reference to specific balance stagtions is for the purpose of affording both ¢geaimplicity and greater certainty in
determining compliance with the provisions of Sawth.5. If the foregoing assumption is at somertutime determined not to be correct, |
if the Administrative Agent notifies IR Parent thhe Required Banks wish to amend the foregoingnitiein to include an obligation covered
by the definition of Debt (or if IR Parent notifilse Administrative Agent that IR Parent wishesaoend the foregoing definition to exclude
an obligation not covered by the definition of Delthhen IR Parent’s compliance with Section 5.9Idf&@determined by including in (or
excluding from, as the case may be) Consolidatdat e consolidated amount, determined in accomarith GAAP, of the obligation in
guestion until either such notice is withdrawntds tefinition is amended in a manner satisfactorjR
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Parent and the Required Banks. Notwithstandinddtegjoing, obligations in respect of operating ésasr receivables securitization facilities
that are not required to be set forth on a balaheet based on GAAP as in effect on the date hergpas a result of a change in GAAP after
the date hereof, are required to be set forth lsal@nce sheet (whether or not such operating leaseseivables securitization facilities were
in existence on the date hereof) shall not cortstiionsolidated Debt by reason of such change.

“ Consolidated Net Worthmeans, in accordance with Section 1.2, at ang the consolidated stockholders’ equity of IR Paren
and its Consolidated Subsidiaries, exclusive ofistdjents resulting from any accumulated other celmgrsive income, any impairment of
tangible assets or any non-cash charges, but ingubde amount shown on the balance sheet of [BrRas of such date in respect of any
Equity-Linked Subordinated Debentures (as such temefined in the definition of Consolidated Debt)

“ Consolidated Subsidiarymeans at any date any Subsidiary or other etitégyaccounts of which would be consolidated with
those of IR Parent in its consolidated financiatestnents if such statements were prepared as ofdate.

“ Cross Default’ means a provision governing Debt of IR ParentherBorrower to the effect that the holder of seibt (or any
representative of such holder) shall have the rigion the giving of any notice and the lapse oftame specified in the instruments
governing such Debt, to accelerate the maturityuch Debt by reason of (i) an event or conditioictvipermits acceleration of the maturity
of Material Debt of IR Parent, the Borrower or abSidiary or (ii) the failure to pay when due anycamt of Material Debt of IR Parent, the
Borrower or a Subsidiary, in each case whetheobupon the giving of notice and the lapse of amet(including the lapse of any applica
grace period) specified in the instruments goversinch other Debt.

“ Current Board' has the meaning set forth in Section 6.1(j).

“ Debt” of any Person means, at any date, without dutitina(i) all obligations of such Person for boredvmoney, (ii) all
obligations of such Person evidenced by bonds,rdakes, notes or other similar instruments, (lliohligations of such Person to pay the
deferred purchase price of property (but not ses)icexcept trade accounts payable arising initieary course of business, (iv) all
obligations of such Person as lessee that areatiapd in accordance with GAAP and (v) all Debbtiiers secured by a Lien on any asset of
such Person, whether or not such Debt is assumsddbyPerson; providetat “Debt” shall include at any date only suchigdions and
such Debt of others to the extent such obligatam$ such Debt of others is reflected as a liabititthe consolidated balance sheet of IR
Parent and its Consolidated Subsidiaries as of datsh(or would be so reflected if such a balaihemswere prepared as of such date).
Notwithstanding the foregoing, obligations in restpef operating leases or receivables securitingfgilities that are not required to be
forth on a balance sheet based on GAAP as in gffetiie date hereof but, as a result of a chan@AAP after the date hereof, are required
to be set forth on a balance sheet shall not datestDebt by reason of such change.
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“ Default” means any condition or event which constituteg&aant of Default or which with the giving of nodior lapse of time
or both would, unless cured or waived, become anEef Default.

“ Defaulting Bank” means any Bank, as determined by the Administeatigent, that (a) shall have failed to fund anwhdor
two or more Domestic Business Days after the datethe Borrowing of which such Loan is to be & péis funded by any other Banks
(unless (i) such Bank and at least one other Bhak bave notified the Administrative Agent and Berrower in writing of its determination
that a condition to its obligation to make a Loamart of such Borrowing shall not have been satisdind (ii) Banks representing a majority
in interest of the aggregate Commitments shalhaot advised the Administrative Agent in writingtéir determination that such condition
has been satisfied), (b) shall have failed to fang portion of its participation in any LC Disbumsent for two or more Domestic Business
Days after the date on which such funding is tauot@reunder, (c) shall have notified the Admiritte Agent (or shall have notified the
Borrower or the Issuing Bank, which shall in tuavk notified the Administrative Agent) in writinat it does not intend or is unable to
comply with its funding obligations under this Agreent, or shall have made a public statement teffket that it does not intend or is
unable to comply with such funding obligationstsrfunding obligations generally under other credisimilar agreements to which it is a
party, (d) shall have failed (but not for fewernhtharee Business Days) after a request by the Aidimitive Agent to confirm that it will
comply with its obligations to make Loans and fyraditicipations in LC Disbursements hereunder; megthat such Bank shall cease to be a
Defaulting Bank pursuant to this clause (d) upareiigt of such confirmation by the Administrative &y or (e) shall have become the subject
of a bankruptcy, liquidation or insolvency proceegior shall have had a receiver, conservatortgeusr custodian appointed for it, or shall
have taken any action in furtherance of, or indincpits consent to, approval of or acquiescenaninsuch proceeding or appointment or <
have a parent company that has become the sulbjgdiamkruptcy, liquidation or insolvency proceeglior has had a receiver, conservator,
trustee or custodian appointed for it, or has tak@mnaction in furtherance of, or indicating its1sent to, approval of or acquiescence in any
such proceeding or appointment; providiedt a Bank shall not be deemed to be a “Defauliagk” solely as a result of the acquisition or
maintenance of an ownership interest in such Bardng Person controlling such Bank, or the exerafsmntrol over such Bank or any
Person controlling such Bank, by a GovernmentahAuity.

“ Disbursement Daté has the meaning set forth in Section 2.18(e).

“ Documentation Agent$means Bank of America, N.A., BNP Paribas, DeugsBank Securities Inc., Goldman Sachs Bank USA
and Morgan Stanley MUFG Loan Partners, LLC, eadlsinapacity as documentation agent hereunderitgsdccessors in such capacity,
and “Documentation Agent” means any of the foregoin

“ Dollar Equivalent’ means, at any time, (a) as to any amount denondimateollars, the amount thereof at such time dndé tc
any amount denominated in a Foreign Currency, ¢juévalent amount in Dollars as determined by thenkistrative Agent on the basis of
the Exchange Rate, as described in Section 1.8hégpurchase of Dollars with such Foreign Curremtyhe most recent Calculation Date
such Foreign Currency.




“Dollars” and “ $” mean dollars in lawful currency of the United &

“ Domestic Business Daymeans any day except a Saturday, Sunday or déhyeon which commercial banks in New York City
are authorized by law to close.

“ Domestic Lending Officé means, as to each Bank, its office, branch oiliafé located at its address set forth in its
Administrative Questionnaire (or identified in Asiministrative Questionnaire as its Domestic Legd®dffice) and/or one or more other
offices, branches or Affiliates as such Bank maehtter designate as its Domestic Lending Officenbtjce to the Borrower and the
Administrative Agent.

“ Effective Date” means the date this Agreement becomes effeatiae¢ordance with Section 3.1.

“ Environmental Law$ means any and all federal, state, local and fprstatutes, laws, regulations, ordinances, rjuegments,
orders, decrees, permits, concessions, grantgHises, licenses, agreements or other governmestaictions relating to the environment or
to emissions, discharges or releases of pollufamthiding greenhouse gases), contaminants, petrole petroleum products, chemicals or
industrial, toxic or hazardous substances or wasteghe environment including, without limitaticambient air, surface water, ground we
or land, or otherwise relating to the manufactprecessing, distribution, use, treatment, stordggposal, transport or handling of pollutants,
contaminants, petroleum or petroleum products, atedmor industrial, toxic or hazardous substarresastes or the clean-up or other
remediation thereof.

“ ERISA " means the Employee Retirement Income SecurityoAdi974, as amended, or any successor statute.

“ ERISA Group” means IR Parent and all trades or businessestifeher not incorporated) that, together, are é@ais a single
employer under Section 414(b) or (c) of the InteRevenue Code or, solely for purposes of Sectlih& ERISA and Section 412 of the
Internal Revenue Code, are treated as a singleogeplinder Section 414 of the Internal Revenue Code

“ Euro-Currency Business Ddymeans any Domestic Business Day on which commegsaigs are open for international busir
(including dealings in dollar deposits) in Londardaon which the Trans-European Automated Real-Tarass Settlement Express Transfer
System (TARGET) (or, if such clearing system cedsdx operative, such other clearing system (i) aetermined by the Administrative
Agent to be a suitable replacement) is open fdaleseént of payment in euros.

“ Euro-Currency Lending Offic& means, as to each Bank, its office, branch oiliafé located at its address set forth in its
Administrative Questionnaire (or identified in Asiministrative Questionnaire as its Euro-Currenepntling Office) and/or one or more other
offices, branches or Affiliates of such Bank asméy hereafter designate as its Euro-Currency Len@iffice by notice to the Borrower and
the Administrative Agent.




“ Euro-Currency Loarf means a Committed Loan denominated in Dollargligh pounds sterling or euros to be made by a Bank
as a Euro-Currency Loan in accordance with theiegigle Notice of Committed Borrowing.

“ Euro-Currency Margiri’ has the meaning set forth in Section 2.7(f).

“ Euro-Currency Reserve Percentddeas the meaning set forth in Section 2.7(b).
“ Euro Loans’ has the meaning set forth in Section 2.1(b).
“ Event of Default’ has the meaning set forth in Section 6.1.

“ Exchange Raté means, as to any currency on a particular daterate at which such currency may be exchangedialiars or
the relevant Foreign Currency in London on a spaid) as set forth on Reuters World Spots Pagécapj# to such currency as reasonably
determined by the Administrative Agent. In the evdiat such rate does not appear on any Reutgragdipage, the Exchange Rate with
respect to such currency shall be determined l&reate to such other publicly available servicedieplaying exchange rates as may be
agreed upon by the Administrative Agent and ther®mer or, in the absence of such agreement, suchdfge Rate shall instead be
determined by reference to the Administrative Aggespot rate of exchange quoted to prime bankkerirtterbank market where its foreign
currency exchange operations in respect of th@aate=oreign Currency are then being conducted; about noon, local time, at such date
for the purchase of Dollars with such Foreign Craese(or such Foreign Currency with Dollars, as agafille), for delivery on a spot basis;
provided, however, that if at the time of any such determinatiom,dny reason, no such spot rate is being quotechardher methods for
determining the Exchange Rate can be determinedtderth above, the Administrative Agent may usg @easonable method it deems
applicable to determine such rate, and such detation shall be conclusive absent manifest error.

“ Excluded Taxe$ means, with respect to the Administrative Ageny;, Bank or any other recipient of any payment tortaele b
or on account of any obligation of the Borrowermay Additional Borrower hereunder or under any LBartument, (a) income or franchise
taxes imposed on (or measured by) its net incomédynited States of America, or by the jurisdiotunder the laws of which such recipi
is organized or in which its principal office isckted or, in the case of any Bank, in which itsliapple lending office is located, (b) any
branch profits taxes imposed by the United Statéswerica or the jurisdiction in which the Borrower any Additional Borrower is located
or any similar tax imposed by any other jurisdintio which such recipient is located and (c) in¢thse of a Foreign Bank, any withholding
tax that is imposed on amounts payable to suchigfoiank (i) pursuant to any law in effect (incladiFATCA) at the time such Foreign
Bank becomes a party to this Agreement (or destgranew lending office), except to the extent snah Foreign Bank (or its assignor, if
any) was entitled, at the time of designation ata lending office (or assignment), to receive &ddal amounts from the Borrower or any
Additional Borrower with respect to such withholgitax pursuant to Section 2.15(a) or (ii) thatttsitautable to such Foreign Bank’s failure
to comply with Section 2.15(f).



“ FATCA " means, with regard to any Bank, Sections 1474auth 1474 of the Internal Revenue Code, as in effiethe date
such Bank becomes a party to this Agreement (dgdates a new lending office), and any currentuture regulations or official
interpretations thereof.

“ Federal Funds Rafemeans, for any day, the rate per annum (roundecughwf necessary, to the nearest 1/100th of 1%aletg
the weighted average of the rates on overnight fatéflends transactions with members of the FedReslerve System arranged by Federal
funds brokers on such day, as published by thereEReserve Bank of New York on the Domestic BusinBay next succeeding such day;
providedthat (i) if such day is not a Domestic Business Qg Federal Funds Rate for such day shall be mielton such transactions on the
next preceding Domestic Business Day as so pullishaghe next succeeding Domestic Business Day(ignfino such rate is so published
on such next succeeding Domestic Business Dayséteral Funds Rate for such day shall be the agerdg quoted to JPMorgan Chase
Bank, N.A., on such day on such transactions asméted by the Administrative Agent.

“ Fee Letters means the fee letter dated as of April 28, 2@kipng the Borrower, the Administrative Agent ariel Morgan
Securities LLC and the fee letter dated as of A28il2011, among the Borrower and Citigroup Glddartkets Inc.

“ Fixed Rate Loan$ means Euro-Currency Loans or Money Market Loanluding Money Market LIBOR Loans bearing
interest at the Base Rate pursuant to Sectiono8.Afy combination of the foregoing.

“ Foreign BanK' means any Bank that is organized under the ldvesjarisdiction other than that in which the Bomer or the
applicable Additional Borrower is located for tadrposes. For purposes of this definition, the Whii¢ates of America, each State thereol
the District of Columbia shall be deemed to constifa single jurisdiction.

“ Foreign Currency means English pounds sterling or euros.

“ Foreign Currency Equivaleritat any time as to any amount denominated in Dg|ldhe equivalent amount in the relevant
Foreign Currency or Foreign Currencies as detertninyethe Administrative Agent at such time on thsib of the Exchange Rate for the
purchase of such Foreign Currency or Foreign Caiesrwith Dollars on the date of determination gwdr

“ Foreign Currency Loansmeans Loans denominated in a Foreign Currency.

“ GAAP " means generally accepted accounting principldhénUnited States of America.

“ Governmental Authority means any nation or government, any state orqbktical subdivision thereof and any entity
exercising executive, legislative, judicial, regaly or administrative functions of or pertainirmygovernment.

“ Guarantors' means, collectively, (a) with respect to the @htions of any Additional Borrower, the Borrowedg(h) with
respect to the Obligations of the Borrower and



any Additional Borrowers, (i) IR Parent, (ii) angiBon (other than IR Parent and the Borrower)dhatantees any outstanding Public Del

IR Parent or the Borrower (or any of their assigi@ad (iii) any Person (other than IR Parent &ecBorrower) that guarantees the 2010 3-
Year Existing Credit Agreement. “Guarantor” meang ane of them.

“ Indemnified Taxes means Taxes other than Excluded Taxes.

“ Indemnitee” has the meaning set forth in Section 9.3(b).

“ Interest Period means: (1) with respect to each Euro-Currency®ming, the period commencing on the date of such
Borrowing and ending one, two, three or six mottieseafter, as the Borrower or the applicable Addél Borrower may elect in the
applicable Notice of Borrowing; providetat:

(a) any Interest Period that would otherwise end diay that is not a Euro-Currency Business Dalf bhaxtended to the next
succeeding Euro-Currency Business Day unless suair€urrency Business Day falls in another calemdanth, in which case such
Interest Period shall end on the next precedingurrency Business Day;

(b) any Interest Period that begins on the lasbElurrency Business Day of a calendar month (ca day for which there is no
numerically corresponding day in the calendar meatine end of such Interest Period) shall, sultgectause (c) below, end on the last
Euro-Currency Business Day of a calendar month; and

(c) any Interest Period that would otherwise endrahe Termination Date shall end on the Termamabate;

(2) with respect to each Base Rate Borrowing, #r@ogd commencing on the date of such Borrowingemting 90 days thereafter; provided
that:

(a) any Interest Period that would otherwise end diay that is not a Domestic Business Day shadibended to the next
succeeding Domestic Business Day; and

(b) any Interest Period that would otherwise endrahe Termination Date shall end on the TermamabDate;
(3) with respect to each Money Market LIBOR Borrogii the period commencing on the date of such Baong and ending seven days or
one, two, three, six, nine or twelve months thdezafs the Borrower may elect in accordance wittti®e 2.3;_providedhat:

(a) any Interest Period that would otherwise end diay that is not a Euro-Currency Business Dalf bhaxtended to the next
succeeding Euro-Currency Business Day unless suatt&urrency Business Day falls in another calemdanth, in which case such
Interest Period shall end on the next precedingurrency Business Day;

(b) any Interest Period that begins on the lasbElurrency Business Day of a calendar month (ca day for which there is no
numerically corresponding day in the
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calendar month at the end of such Interest Pesibdl), subject to clause (c) below, end on theBasb-Currency Business Day of a
calendar month; and

(c) any Interest Period that would otherwise ertdrahe Termination Date shall end on the Termamabate; and
(4) with respect to each Money Market Absolute REerowing, the period commencing on the date chdBorrowing and ending such
number of days thereafter as the Borrower may @eatcordance with Section 2.3; providédt:

(a) any Interest Period that would otherwise end day that is not a Euro-Currency Business Daif beaxtended to the next
succeeding Euro-Currency Business Day; and

(b) no Interest Period shall end after the TernmmabDate.

“ Internal Revenue Codemeans the Internal Revenue Code of 1986, as apagmd any successor statute.

“ Invitation for Money Market Quoteshas the meaning set forth in Section 2.3(c).

“ IR Parent” shall mean, except as otherwise expressly praviteein and except as the context may otherwipgnes (x) until
such time as a Subsequent Parent Company shatheez@arty hereto, Ingersoll-Rand plc or (y) thesgguent Parent Company. For
purposes of this Agreement, the “ Subsequent P&empany’ shall be the Person that becomes the owner,ttirecindirectly, of 100% of
the outstanding shares of common stock of, or etisermerges, amalgamates or consolidates withydnfieRand plc (or, if applicable, the
existing Subsequent Parent Company) in a transaatieere the direct or indirect holders of the castock of Ingersoll-Rand plc (or, if
applicable, the existing Subsequent Parent Compthayare entitled to vote generally in the elattd the board of directors of such
company immediately following such transaction substantially the same as the holders of suchalagdck immediately prior to the
consummation of such transaction, so long as sec$oR (1) executes and delivers a copy of this é&ment (whereupon such Person shall
become a party to this Agreement with the sameefard effect as if such Person had executed thisekgent as “IR Parentn the Effective
Date), (2) becomes a Guarantor pursuant to thestefrBection 9.16(j) hereof and (3) is organizedaurihe laws of Bermuda, Ireland, the
United States of America (or any State thereoherDistrict of Columbia) or any other jurisdictitimat is, after consultation with the Banks,
reasonably satisfactory to the Administrative Agg@being understood that, upon the consummatf@uoch transaction and compliance with
the requirements set forth in the immediately padewg clauses (1), (2) and (3), the existing SubsagBarent Company shall no longer b “
Parent” for purposes of this Agreement). Notwithdiag the foregoing, on and after such time astzss&guent Parent Company shall become
a party hereto, Ingersoll-Rand plc and each Patsam prior to such time, was the Subsequent P&entpany shall continue to be bound by
the covenants set forth in Sections 5.6, 5.7 ad@&$ if it were IR Parent.
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“ Issuing Bank’ means JPMorgan Chase Bank, N.A. and any othek Balected by the Borrower that agrees to act¢h su
capacity, in such Bank’s capacity as the issudretters of Credit hereunder, and such Bank’s sismesn such capacity.

“ Judgment Currencyhas the meaning set forth in Section 9.12(b).

“ LC Disbursement means a payment made by the Issuing Bank pursaant.etter of Credit.

“ LC Exposur€e’ means, at any time, the sum of (a) the aggregateawn amount of all outstanding Letters of Cratisuch time
plus (b) the aggregate amount of all LC Disbursdém#rat have not yet been reimbursed by or on behtthe Borrower or any Additional
Borrower at such time. The LC Exposure of any Bah&ny time shall be its Applicable Percentagéeftotal LC Exposure at such time.

“ Letter of Credit” means any letter of credit issued pursuant te figreement. Letters of Credit may be denominatddallars,
euros or English pounds sterling.

“ LIBOR Auction " means a solicitation of Money Market Quotes setfiorth Money Market Margins based on the London
Interbank Offered Rate pursuant to Section 2.3.

“ Lien " means, with respect to any asset, any mortgége, pledge, charge, security interest or encunderaf any kind in
respect of such asset. For the purposes of thisehgent, each of IR Parent and its Subsidiarie$ Isealeemed to own subject to a Lien any
asset that it has acquired or holds subject tintieeest of a vendor or lessor under any conditiesake agreement, capital lease or other title
retention agreement relating to such asset.

“Loan” means a Base Rate Loan, a Euro-Currency LoanMoraeey Market Loan and “Loans” means Base Rate &pBaro-
Currency Loans, Money Market Loans or any combamadf the foregoing.

“ Loan Document$ means, collectively, this Agreement, any Noted any Additional Borrower Agreements.
“ Loan Party” means each of the Borrower, each Additional Begpand each Guarantor.

“ London Interbank Offered Ratehas the meaning set forth in Section 2.7(b).

“ Material Adverse Effect means a material adverse effect on the businessdial position or results of operations or prtypef
IR Parent and its Consolidated Subsidiaries, censiias a whole.

“ Material Debt” means (i) any Public Debt and (ii) any Debt of Borrower, IR Parent or any of their respectivestdiaries,
arising in one or more related or unrelated tratiias after the date hereof, in each case in areggte principal amount exceeding
$100,000,000.
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“ Material Plan” means at any time a Plan or Plans having aggeddatunded Liabilities in an amount which, if thiuPthen
terminated, would have a Material Adverse Effeadtjrig into account all members of the ERISA Group.

“ Material Subsidiary means (i) Schlage Lock Company LLC, a Delawamgtkd liability company, Hussmann International,
Inc., a Delaware corporation, Thermo King Corpanatia Delaware corporation, Trane Inc., a Delawarporation, and their respective
successors and assigns, (ii) at any date, any Bistricted Subsidiary that on such date is encesguhby the definition of a “significant
subsidiary” contained as of the date hereof in Ragun S-X of the Securities and Exchange Commissiad (iii) any Additional Borrower
and any Subsidiary that is a Guarantor.

“ Money Market Absolute Ratehas the meaning set forth in Section 2.3(d).

“ Money Market Absolute Rate Lodmmeans a loan to be made by a Bank pursuant f&baplute Rate Auction.

“ Money Market Lending Officé means, as to each Bank, its Domestic Lendingo®ffind/or one or more other offices, branches
or Affiliates of such Bank as it may hereafter desite as its Money Market Lending Office by nota¢he Borrower and the Administrative
Agent; providedhat any Bank may from time to time by notice te Borrower and the Administrative Agent designatgasate Money
Market Lending Offices for its Money Market LIBORbans, on the one hand, and its Money Market AbsdRate Loans, on the other hand,
in which case all references herein to the MoneykigtaLending Office of such Bank shall be deemertkter to either or both of such offices,
as the context may require.

“ Money Market LIBOR Loartf means a loan to be made by a Bank pursuant i8@R Auction (including such a loan bearing
interest at the Base Rate pursuant to Section)3.1(b

“ Money Market Loar’ means a Money Market LIBOR Loan or a Money Markesolute Rate Loan.

“ Money Market Margin’ has the meaning set forth in Section 2.3(d).

“ Money Market Quoté means an offer by a Bank to make a Money Marlagriin accordance with Section 2.3.

“ Money Market Quote Requeshas the meaning set forth in Section 2.3(b).

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

“ Mortgage” means, on any specified property, any mortgaga, pledge, charge or other security interesneumbrance of any
kind in respect of such property.

“ Multiemployer Plan’ means at any time an employee pension benefit within the meaning of Section 4001(a)(3) of ERI®A
which any member of the ERISA Group is then makingccruing an obligation to make contributions.
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“ Non-Defaulting BanK’ means, at any time, any Bank that is not a DéfemiBank at such time.

“ Notes” means promissory notes of the Borrower or anyifhidial Borrower, substantially in the form of Ekiti A hereto,
evidencing the obligation of the Borrower or suatidiional Borrower to repay the Loans, and “Note2ans any one of such promissory
notes issued hereunder.

“ Notice of Borrowing” means a Notice of Committed Borrowing (as defilre&ection 2.2) or a Notice of Money Market
Borrowing (as defined in Section 2.3(f)).

“ Obligations” means the unpaid principal of and interest on (idiclg interest accruing after the maturity of theahs and intere
accruing after the filing of any petition in banktay, or the commencement of any insolvency, ratizgdion or like proceeding, relating to
the Borrower or any Additional Borrower, whethemmt a claim for post-filing or post-petition inést is allowed in such proceeding) the
Loans, the Letters of Credit and all other obligasi and liabilities of the Borrower or any AdditadrBorrower to the Administrative Agent or
to any Bank, whether direct or indirect, absoluteantingent, due or to become due, or now existingereafter incurred, which may arise
under, out of, or in connection with, this Agreememy Note or any other document made, deliveregiveen in connection herewith or
therewith, whether on account of principal, intéresimbursement obligations, fees, indemnitiestg,aexpenses (including all fees, charges
and disbursements of counsel to the Administratigent or to any Bank that are required to be pgithle Borrower pursuant hereto) or
otherwise.

“ Other Taxes means any and all present or future stamp or ghecuiary taxes or any other excise or property tectesrges or
similar levies arising from any payment made uradgr Loan Document or from the execution, delivarguaforcement of, or otherwise with
respect to, this Agreement or any Loan Documeiatyigedthat, such term shall not include any of the foregaaxes that result from the
execution of an Assignment and Assumption Agreeroegtant of a participation pursuant to Sectid{(19), except to the extent that any
such action is requested or required by any LoatyPa

“ Parent” means, with respect to any Bank, any Person obimty such Bank.
“ Participant” has the meaning set forth in Section 9.6(b).

“ Participant Registe has the meaning set forth in Section 9.6(b).

“ Patriot Act” has the meaning set forth in Section 9.17.
“ PBGC"” means the Pension Benefit Guaranty Corporatioangrentity succeeding to any or all of its funeiander ERISA.
“ Pension Act’ shall mean the Pension Protection Act of 200Gragended from time to time.

“ Permitted Investmentsmeans:
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(a) direct obligations of, or obligations the pijpal of and interest on which are unconditionalliaganteed by, the United State:
America (or by any agency thereof to the extenhsaldigations are backed by the full faith and @refithe United States of America),
in each case maturing within one year from the daequisition thereof;

(b) investments in commercial paper maturing witti® days from the date of acquisition thereof laadng, at such date of
acquisition, the highest credit rating obtainaloterf S&P or from Moody’s;

(c) investments in certificates of deposit, bankacseptances and time deposits maturing withinda&@ from the date of
acquisition thereof issued or guaranteed by orgulatith, and money market deposit accounts issueffered by, any U.S. office of
any commercial bank that has a combined capitakanplus and undivided profits of not less than@8600,000;

(d) fully collateralized repurchase agreements witbrm of not more than 30 days for securitiesidesd in clause (a) above and
entered into with a financial institution satisfgithe criteria described in clause (c) above; and

(e) money market funds that (i) comply with thdemia set forth in Securities and Exchange CommisBiule 2a-7 under the
Investment Company Act of 1940, (ii) are rated ABAS&P and Aaa by Moody’s and (iii) have portfotissets of at least
$5,000,000,000.

“ Person” means an individual, a corporation, a limitecllly company, a partnership, an associationuattor any other entity

or organization, including a government or politisabdivision or an agency or instrumentality tloére

“ Plan” means at any time an employee pension benefit (@tner than a Multiemployer Plan) which is coveby Title 1V of

ERISA or subject to the minimum funding standarddar Section 412 of the Internal Revenue Code cti®@e302 of ERISA and is
sponsored, maintained, or contributed to, by angpnber of the ERISA Group for employees of any menafehe ERISA Group.

“ Prime Rat€’ means that rate of interest from time to timeamrced by JPMorgan Chase Bank, N.A. at its prin@ffice,

presently located at 383 Madison Avenue, New Ybidw York 10179, as its prime rate.

“ Principal Property means any manufacturing plant or other manufauguiacility of IR Parent, the Borrower or any Réged

Subsidiary, as the case may be, which plant olitfats located within the United States of Ameriexcept any such plant or facility that IR
Parent’s or the Borrower’s board of directors bgotation declares is not of material importancéhttotal business conducted by IR Parent,
the Borrower and the Restricted Subsidiaries.

“ Process Agenit has the meaning set forth in Section 9.8.
“ Protesting BanK has the meaning set forth in Section 2.16(b).
15



“ Public Debt” means any publicly traded notes, bonds, debestoraimilar indebtedness set forth in (a) IR Pasdrorm 10-K
for the most recently ended fiscal year or (b) filings by IR Parent on Form 10-Q or FornmkK8made after the end of the most recently er
fiscal year.

“ Ratings” means the ratings of Moody’s and S&P applicablée Borrower’s long-term senior unsecured debt.

“ Refunding Borrowing’ means a Committed Borrowing which, after applicatof the proceeds thereof, results in no netdase
in the outstanding principal amount of Committechhe made by any Bank.

“ Register” has the meaning set forth in Section 9.6(g).

“ Regulation T" means Regulation T of the Board, as in effectrfriime to time.
“ Regulation U’ means Regulation U of the Board, as in effectfitime to time.
“ Regulation X" means Regulation X of the Board, as in effechfriime to time.

“ Related Parties means, with respect to any specified Person, Slezlon’s Affiliates and the respective directoficers,
employees, agents and advisors of such PersoruahdPgrson’s Affiliates.

“ Required Banks$ means, at any time, Banks having at least a ritgjof the aggregate amount of the Commitmentsf dhe
Commitments shall have been terminated, holdinghe@videncing at least a majority of the aggregafeid principal amount of the Loans.

“ Reset Daté has the meaning set forth in Section 1.4.

“ Restricted Subsidiary means any Subsidiary, excluding any Subsidiaeygtreater part of the operating assets of which are
located or the principal business of which is @atdn outside of the United States of America.

“ Revolving Exposuré means, at any time, the aggregate principal amofibhoans then outstanding together with the agafie
amount of LC Exposure at such time. The amountesfdR/ing Exposure, at any time, shall not exceedamount of total Commitments at
such time.

“ S&P " means Standard & Poor’s Ratings Services, aidivisf The McGraw-Hill Companies, Inc.

“ Sale and Leaseback Transactiameans an arrangement with any Person for thénigdoy IR Parent, the Borrower or a
Restricted Subsidiary (except for temporary ledsea term of not more than three years and, irciee of a Restricted Subsidiary, a lease to
IR Parent, the Borrower or another Restricted Slidsi) of any Principal Property (whether now owred
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hereafter acquired), which Principal Property hesrbor is to be sold or transferred by IR ParéetBorrower or such Restricted Subsidiary
to such Person.

“ Subsequent Parent Compahlyas the meaning assigned to such term in thaitiefi of the term “IR Parent” in this Section 1.1.

“ Subsidiary” means any corporation or other entity of whichiws@ies or other ownership interests having ondineting power
to elect a majority of the board of directors drestpersons performing similar functions are attitne directly or indirectly owned by IR
Parent or by the Borrower, as applicable.

“ Syndication Agent means Citibank, N.A., in its capacity as syndiaatggent for the Banks hereunder, and its successetgl
capacity.

“ Taxes” means any and all present or future taxes, leuiegosts, duties, deductions, assessments, feztharcharges or
withholdings imposed by any Governmental Authoritizluding any interest, additions to tax or peiealapplicable thereto.

“ Termination Dat€ means the fourth anniversary of the Effectivedat, if such day is not a Euro-Currency Busineag, Ehe
next preceding Euro-Currency Business Day.

“ Unfunded Liabilities” means, with respect to any Plan during the tefthis Agreement, the amount (if any) by whicht(ig
present value of all accrued benefits under suah Bkceeds (ii) the fair market value of all Plaseds allocable to such benefits (excluding
any accrued but unpaid contributions), all deteedion the basis of a Plan termination as of the thest recent valuation date for such Plan,
but only to the extent that such excess represeptdential liability of a member of the ERISA Gpoto the PBGC or any other Person under
Title IV of ERISA.

“ Universal Business Daymeans any day that is a Domestic Business Dayadaaro-Currency Business Day.

“U.S. Borrower” means the Borrower and any Additional Borrowargach case that is organized and existing unédatis of
the United States of America (or any state theoedlie District of Columbia).

“ Withholding Agent” means the Borrower, any Additional Borrower oe thdministrative Agent.

SECTION 1.2, Accounting Terms and Determinatiobfnless otherwise specified herein, all account@mms used herein shall
interpreted, all accounting determinations hereustlall be made and all financial statements reguio be delivered hereunder shall be
prepared in accordance with GAAP as in effect ftone to time, applied on a basis consistent (exfrepthanges concurred in by IR Parent’
independent public accountants) with the most reaadited consolidated financial statements of #eRt and its Consolidated Subsidiaries
delivered to the Banks; providdidat (x) if IR Parent or the Borrower notifies thdministrative Agent that it wishes to amend anyermant ir
Article V to eliminate the effect of any changeGAAP on the operation of such covenant (or if thigmnistrative
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Agent notifies IR Parent or the Borrower that thegjRired Banks wish to amend Article V for such jpsg), then the compliance by IR Pa
and the Borrower with such covenant shall be ddtexdhon the basis of GAAP in effect immediatelydsefthe relevant change in GAAP
became effective, until either such notice is wietveh or such covenant is amended in a manner actis§ to IR Parent, the Borrower and
Required Banks, and (y) for purposes of determiiiogsolidated Net Worth, GAAP as in effect at tingetof and as used to prepare the
financial statements referred to in Section 4.4¢@kof shall be used for such determination, nbstéinding any change in GAAP after the
date of such financial statements; providleat Consolidated Net Worth shall be determinedushig the effect of goodwill impairment
charges, net of taxes, to the extent that sucleteffeuld not otherwise have been included in swetlernination but for the application of
FASB Accounting Standards Codification 350 (formeStatement of Financial Accounting Standards 1MBjwithstanding any other
provision contained herein, all terms of an accimgnor financial nature used herein shall be caresty and all computations of amounts and
ratios referred to herein shall be made, withouingj effect to any election under Accounting StaxddaCodification 825-10-25 (formerly
Statement of Financial Accounting Standards 15@, H&ir Value Option for Financial Assets and Finalndabilities), or any successor
thereto, to value any Indebtedness of IR PareatBtirrower or any other Subsidiary at “fair valua$, defined therein.

SECTION 1.3. Types of BorrowingsThe term “Borrowing” denotes the aggregation oihs of one or more Banks to be made to
the Borrower or any Additional Borrower pursuanfdicle Il on a single date and for a single lestrPeriod. Borrowings are classified for
purposes of this Agreement either by referencleqticing of Loans comprising such Borrowing (.e & “Euro-Currency Borrowing” is a
Borrowing comprised of Euro-Currency Loans) or bference to the provisions of Article Il under whijgarticipation therein is determined
(i.e., a“Committed Borrowing” is a Borrowing under Seat2.1 in which all Banks participate in proportito their Commitments, while a
“Money Market Borrowing” is a Borrowing under Sexti2.3 in which the Bank participants are deterighioe the basis of their bids in
accordance therewith).

SECTION 1.4. Terms GenerallyThe definitions of terms herein shall apply etyutd the singular and plural forms of the terms
defined. Whenever the context may require, anyquarshall include the corresponding masculine, fiégmei and neuter forms. The words
“include”, “includes” and “including” shall be deerd to be followed by the phrase “without limitatioihe word “will” shall be construed to
have the same meaning and effect as the word "shiailé words “asset” and “property” shall be consti to have the same meaning and
effect and to refer to any and all real and persadaagible and intangible assets and propertredding cash, securities, accounts and
contract rights. The word “law” shall be constrwedreferring to all statutes, rules, regulationsles and other laws (including official rulings
and interpretations thereunder having the fordawj, and all judgments, orders, writs and declaeding on the applicable persons, of all
Governmental Authorities. Unless the context rezistherwise, (a) any definition of or referencany agreement, instrument or other
document (including this Agreement and the otharLBocuments) shall be construed as referringd¢b agreement, instrument or other
document as from time to time amended, supplemantetherwise modified (subject to any restrictiamssuch amendments, supplements or
modifications set forth herein), (b) any definitiohor reference to any statute, rule or regulasiball be construed as referring thereto as -
time to time amended, supplemented or otherwise
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modified (including by succession of comparablecegsor laws), (c) any reference herein to any Reskall be construed to include such
Persons successors and assigns (subject to any restsatio assignment set forth herein) and, in the caay Governmental Authority, a
other Governmental Authority that shall have sudegleto any or all functions thereof, (d) the wdtlsrein”, “hereof” and “hereunder”, and
words of similar import, shall be construed to rafethis Agreement in its entirety and not to g@ayticular provision hereof and (e) all
references herein to Articles, Sections, Exhihits Schedules shall be construed to refer to Agtialed Sections of, and Exhibits and

Schedules to, this Agreement.

SECTION 1.5, Exchange Rates; Reset Dafe3 At approximately 10:00 A.M. (New York Cityntie) or as close to such time as is
reasonably practicable, on each Calculation DateAdministrative Agent shall (i) determine the Bange Rate as of such Calculation Date
with respect to each Foreign Currency in which entstanding Loan, any outstanding Letter of Crediny unreimbursed LC Disbursement
is denominated and (ii) give notice thereof to Bamks and the Borrower. The Exchange Rates somdieted shall become effective on the
first Euro-Currency Business Day immediately follog/the relevant Calculation Date (a “ Reset Datehall remain effective until the next
succeeding Reset Date and shall for all purposéa®fgreement (other than converting into Dollansler Section 2.18(d), (e), (h), (i) and
(j) the obligations of the Borrower and the Addiiid Borrowers and the Banks in respect of LC Disbmrents that have not been reimbursed
when due) be the Exchange Rates employed in congemy amounts between the applicable currencies.

(b) At approximately 10:00 A.M. (New York City timer as close to such time as is reasonably pedit¢on each Reset Date,
the Administrative Agent shall (i) determine theyeggate amount of the Dollar Equivalents of (A) phimcipal amounts of the Foreign
Currency Loans then outstanding (after giving @ffe@any Foreign Currency Loans made or repaidugh slate) and (B) the LC Exposure on
such date (after giving effect to any Letters oé@rdenominated in a Foreign Currency issued,wedeor terminated or requested to be
issued, renewed or terminated on such date) anabotiify the Borrower of the results of such deteration.

ARTICLE Il
THE CREDITS

SECTION 2.1. Commitments to Lenda) During the Availability Period, each Bank seally agrees, on the terms and conditions
set forth in this Agreement, to make loans in Dsli@ the Borrower or any Additional Borrower puaatito this Section from time to time in
amounts such that the Dollar Equivalent of the Reémg Exposure by such Bank at any one time outhtanshall not exceed the amount of
its Commitment. Each Borrowing under this Sectiballsbe in an aggregate principal amount of $10,000 or any larger multiple of
$1,000,000 (except that any such Borrowing maynkibeé aggregate amount available in accordanceSwgttion 3.2(b)) and shall be made
from the several Banks ratably in proportion tarthespective Available Commitments. Within thedgoing limits, the Borrower or any
Additional Borrower may borrow under this Sectiogpay, or to the extent permitted by Section 2ptépay Loans and reborrow at any time
during the Availability Period under this Section.
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(b) During the Availability Period, each Bank sealfr agrees, on the terms and conditions set farthis Agreement, to make
loans in English pounds sterling or euros (* Euoahs”) to the Borrower or any Additional Borrower puesu to this Section from time to
time in amounts such that (i) the Dollar Equivalefhthe aggregate principal amount of Committedrisohy such Bank at any one time
outstanding shall not exceed the amount of its Citmemt and (ii) the Dollar Equivalent of the Revioly Exposure by such Bank at any one
time outstanding shall not exceed the amount adsymitment. All Euro Loans shall be Euro-Currehoans. Each Borrowing under this
Section shall be in an aggregate principal amofititeoForeign Currency Equivalent of $10,000,00@uy larger multiple of the Foreign
Currency Equivalent of $1,000,000 (except that sungh Borrowing may be in the aggregate amountabiailin accordance with Section 3.2
(b)) and shall be made from the several Banks katalproportion to their respective Available Cortiments. Within the foregoing limits, t
Borrower or any Additional Borrower may borrow undeis Section, repay, or to the extent permittg@bction 2.11, prepay Loans and
reborrow at any time during the Availability Periodder this Section. It is expressly understoodagréed among the parties hereto that any
and all Euro Loan Borrowings made pursuant to 8a@il(b) hereof shall constitute utilizations loé Banks’ Commitments hereunder and
shall reduce the Available Commitment of the Baaksordingly.

SECTION 2.2, Notice of Committed Borrowing$he Borrower or any Additional Borrower, as apable, shall give the
Administrative Agent notice (a “ Notice of Committ®orrowing”) (x) at its New York address not later than 112001. (New York City
time) on the date of each Base Rate Borrowinga(ys New York address not later than 11:00 A.NewW York City time) on the third
Universal Business Day before each Euro-Currenayd®ang denominated in Dollars, and (z) in the caSEuro Loans, at its London
address not later than 10:00 A.M. (London time}lendate of each such Euro-Currency Borrowing denated in euros or English pounds
sterling, specifying:

(a) the date of such Borrowing, which shall be areetic Business Day in the case of a Base Rat@®org, a Universal

Business Day in the case of a Euro-Currency Bomgwienominated in Dollars or a Euro-Currency Busdrieay in the case of a Euro-
Currency Borrowing denominated in a Foreign Curyenc

(b) the aggregate amount of such Borrowing and mdretuch Borrowing is to be denominated in Doll&rsglish pounds sterling
or euros,

(c) in the case of Loans to be made in Dollars,thérethe Loans comprising such Borrowing are t@Bbse Rate Loans or Euro-
Currency Loans, and

(d) in the case of a Fixed Rate Borrowing, the tlonaof the Interest Period applicable thereto jactito the provisions of the
definition of Interest Period.

If no election as to the pricing of Loans compristhe Borrowing is specified, then the requested@®uing shall be a Base Rate Borrowing.
If no Interest Period is specified with respecaty requested Euro-Currency Borrowing, then the®weer shall be deemed to have selected
an Interest Period of one month’s duration.
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SECTION 2.3. Money Market Borrowingga) The Money Market Optioin addition to Committed Borrowings pursuant to
Section 2.1, the Borrower may, as set forth in §estion, request that the Banks, during the Abditg Period, make offers to make Money
Market Loans to the Borrower. The Banks may, batldtave no obligation to, make such offers andBberower may, but shall have no
obligation to, accept any such offers in the mamse¢forth in this Section. The Borrower may reqtiest the Banks make Money Market
Loans denominated in Dollars or in any Foreign €unely; provided however, that at no time may the Borrower request thaBtheks make
Money Market Loans so as to cause the amount dRéwelving Exposure to exceed the amount of the @ommitments.

(b) Money Market Quote Requestvhen the Borrower wishes to request offers toaridibney Market Loans under this Sectiol
shall transmit to the Administrative Agent by fange or electronic transmission a Money Market @uRequest substantially in the form of
Exhibit B hereto (a “* Money Market Quote RequBso as to be received no later than 11:00 A.MeWNY ork City time) at the
Administrative Agent's New York facsimile numbenda in the case of Money Market Loans to be denatethin a Foreign Currency, so as
to be received no later than 11:00 A.M. (Londoreijrat the Administrative Agent’s London facsimilember on (w) the fourth Universal
Business Day prior to the date of Borrowing prootherein, in the case of a LIBOR Auction to beatemated in Dollars, (x) the fourth
Euro-Currency Business Day prior to the date offBemg proposed therein, in the case of a LIBOR thurcto be denominated in a Foreign
Currency, (y) the second Eufurrency Business Day prior to the date of Borr@apnoposed therein, in the case of an Absolute Ratgtion
to be denominated in a Foreign Currency or (zseond Domestic Business Day prior to the dateoofd8ving proposed therein, in the case
of an Absolute Rate Auction to be denominated ifidd® (or, in any case, such other time or datdeforrower and the Administrative
Agent shall have mutually agreed and shall havéiedto the Banks, which date is not later tham date of the Money Market Quote
Request for the first LIBOR Auction or Absolute Batuction for which such change is to be effectsg@cifying:

() the proposed date of Borrowing, which shallsb&uro-Currency Business Day in the case of a LIB@Rtion or an Absolute
Rate Auction to be denominated in a Foreign CugreadJniversal Business Day in the case of a LIB&QRtion to be denominated in
Dollars or a Domestic Business Day in the casendflasolute Rate Auction to be denominated in Dellar

(i) the aggregate amount of such Borrowing, wtsbhll be subject to the provisions of Section 3.a(al shall be $10,000,000 (or
the Foreign Currency Equivalent thereof, in theeaaisMoney Market Loans to be denominated in aigar€urrency) or a larger
multiple of $1,000,000 (or the Foreign Currency Eeglent thereof, in the case of Money Market Lotmbe denominated in a Foreign
Currency),

(iii) the duration of the Interest Period applicalthereto, subject to the provisions of the defnibf Interest Period,
(iv) whether the Money Market Quotes requested@set forth a Money Market Margin or a Money MarAésolute Rate and
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(v) the Applicable Currency in which the proposeati®wing is to be denominated.

The Borrower may request offers to make Money Makkans for more than one Interest Period in alsipney Market Quote Request.
No Money Market Quote Request shall be given withia Eurc-Currency Business Days (or such other number yd da the Borrower and
the Administrative Agent may agree) of any othemleép Market Quote Request.

(c) Invitation for Money Market QuotesPromptly upon receipt of a Money Market Quote &g, the Administrative Agent shall
send to the Banks by facsimile or electronic tragsion an invitation for Money Market Quotes substlly in the form of Exhibit C hereto
(an “ Invitation for Money Market Quote¥ which shall constitute an invitation by the Bawer to each Bank to submit Money Market
Quotes offering to make the Money Market Loans hiclv such Money Market Quote Request relates inraance with this Section.

(d) Submission and Contents of Money Market Quof@sEach Bank may submit a Money Market Quotetaiming an offer or
offers to make Money Market Loans in response folanitation for Money Market Quotes. Each Moneyrikat Quote must comply with tt
requirements of this subsection (d) and must bensitéd to the Administrative Agent by facsimilealectronic transmission at its offices
specified in or pursuant to Section 9.1 not latant(w) 9:30 A.M. (London time) on the third Eurev@ncy Business Day prior to the
proposed date of Borrowing, in the case of a LIB&Rtion to be denominated in a Foreign Currency9(80 A.M. (New York City time) o
the third Universal Business Day prior to the prsgumbdate of Borrowing, in the case of a LIBOR Amctio be denominated in Dollars,

(y) 9:30 A.M. (New York City time) on the first Dosstic Business Day prior to the proposed date ofd®dng, in the case of an Absolute
Rate Auction to be denominated in Dollars or (809A.M. (London time) on the first Euro-Currencydtuess Day prior to the proposed date
of Borrowing, in the case of an Absolute Rate Aarctio be denominated in a Foreign Currency (oaniy case, such other time or date as the
Borrower and the Administrative Agent shall havetmally agreed and shall have notified to the Bamisslater than the date of the Money
Market Quote Request for the first LIBOR AuctionAlrsolute Rate Auction for which such change ibaceffective); providethat Money
Market Quotes submitted by the Administrative Aggmtany affiliate of the Administrative Agent) the capacity of a Bank may be
submitted, and may only be submitted, if the Adstirtive Agent or such affiliate notifies the Boser of the terms of the offer or offers
contained therein not later than 15 minutes podhe deadline for the other Banks. Subject tocketi Il and VI, any Money Market Quote
made shall be irrevocable except with the writtensent of the Administrative Agent given on thearinstions of the Borrower.

(i) Each Money Market Quote shall be in substdlytidne form of Exhibit D hereto and shall in angse specify:
(A) the proposed date of Borrowing,

(B) the principal amount of the Money Market Loan Which each such offer is being made, which ppalcamount
(w) may be greater
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than or less than the Commitment of the quotingkB&t) must be $10,000,000 (or the Foreign CurreBgyivalent thereof, in the
case of Money Market Loans to be denominated iarai§n Currency) or a larger multiple of $1,000,§60the Foreign Currency
Equivalent thereof, in the case of Money Marketh®# be denominated in a Foreign Currency), (W n@ exceed the principal
amount of Money Market Loans for which offers wegquested and (z) may be subject to an aggregaitation as to the
principal amount of Money Market Loans for whicties§ being made by such quoting Bank may be acdepte

(C) in the case of a LIBOR Auction, the margin abav below the applicable London Interbank OffeRede (the “ Money
Market Margin”) offered for each such Money Market Loan, expeelsas a percentage (specified to the nearest 00i0,0f 1%)
to be added to or subtracted from such base rate,

(D) in the case of an Absolute Rate Auction, tte of interest per annum (specified to the nedrd€,000th of 1%) (the “
Money Market Absolute Raf8 offered for each such Money Market Loan and

(E) the identity of the quoting Bank.

A Money Market Quote may set forth up to five separnffers by the quoting Bank with respect to datérest Period specified in the
related Invitation for Money Market Quotes.

(iii) Any Money Market Quote shall be disregardéd:i

(A) is not substantially in conformity with Exhibid hereto or does not specify all of the informatiequired by
subsection (d)(ii);

(B) contains qualifying, conditional or similar lgumage;
(C) proposes terms other than or in addition t@¢heet forth in the applicable Invitation for Mordarket Quotes; or
(D) arrives after the time set forth in subsec{id)(i).

(e) Natice to BorrowerThe Administrative Agent shall promptly notify tB®rrower of the terms (x) of any Money Market Quote
submitted by a Bank that is in accordance with satisn (d) and (y) of any Money Market Quote thaeads, modifies or is otherwise
inconsistent with a previous Money Market Quotersitted by such Bank with respect to the same Mdviayket Quote Request. Any such
subsequent Money Market Quote shall be disregdmgig¢lle Administrative Agent unless such subseqlventey Market Quote is submitted
solely to correct a manifest error in such formearidy Market Quote. The Administrative Agemtiotice to the Borrower shall specify (A) |
aggregate principal amount of Money Market Loansafbich offers have been received for each IntdPesiod specified in the related Mot
Market Quote Request, (B) the respective princgpabunts and Money
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Market Margins or Money Market Absolute Rates, tesdase may be, so offered and (C) if applicalitetdtions on the aggregate principal
amount of Money Market Loans for which offers iryaingle Money Market Quote may be accepted.

(f) Acceptance and Notice by Borroweot later than 11:30 A.M. (New York City time bondon time, as applicable) on (x) the
date that Money Market Quotes are due pursuanéttidh 2.3(d)(i), in the case of a LIBOR Auctiom,(9) the proposed date of Borrowing,
in the case of an Absolute Rate Auction (or, ih@itcase, such other time or date as the Borromgetree Administrative Agent shall have
mutually agreed and shall have notified to the Bamkhich date shall not be later than the datb@®Money Market Quote Request for the
first LIBOR Auction or Absolute Rate Auction for wdh such change is to be effective), the Borroviadishotify the Administrative Agent «
its acceptance or non-acceptance of the offer®sfien to it pursuant to subsection (e). In theecaf acceptance, such notice (a “ Notice of
Money Market Borrowing) shall specify the aggregate principal amounofbérs for each Interest Period that are accefthd.Borrower
may accept any Money Market Quote in whole or irt;gaovidedthat:

() the aggregate principal amount of each MoneykdaBorrowing may not exceed the applicable amaenforth in the related
Money Market Quote Request,

(i) the principal amount of each Money Market Bawing must be $10,000,000 (or the Foreign Currdbgyivalent thereof, in tt
case of Money Market Loans to be denominated iarai§n Currency) or a larger multiple of $1,000,J66the Foreign Currency
Equivalent thereof, in the case of Money Marketioto be denominated in a Foreign Currency),

(iii) acceptance of offers may only be made onltasis of ascending Money Market Margins or MoneykédaAbsolute Rates, as
the case may be, and

(iv) the Borrower may not accept any offer thadéscribed in subsection (d)(iii) or that otherwfgis to comply with the
requirements of this Agreement (including the regients of the third sentence of Section 2.3(a)).

(9) Allocation by Administrative Agentlf offers are made by two or more Banks with $hene Money Market Margins or Money
Market Absolute Rates, as the case may be, foea@graggregate principal amount than the amouwesipect of which such offers are
accepted for the related Interest Period, the pat@mount of Money Market Loans in respect ofethsuch offers are accepted shall be
allocated by the Administrative Agent among suchi&aas nearly as possible (in multiples of $1,000,@r the Foreign Currency Equival
thereof, in the case of Money Market Loans to heod@nated in a Foreign Currency), as the AdmintisteaAgent may deem appropriate) in
proportion to the aggregate principal amounts cheffers. Determinations by the Administrative Agef the amounts of Money Market
Loans shall be conclusive in the absence of margfesr.
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SECTION 2.4. Notice to Banks; Funding of Loarfa) Upon receipt of a Notice of Borrowing, theridistrative Agent shall
promptly notify each Bank of the contents therewd af such Bank’s share (if any) of such Borrowamgl such Notice of Borrowing shall not
thereafter be revocable by the Borrower or AddaidBorrower, as the case may be. Each Bank apttsromay make any Loan by causing
any domestic or foreign branch or Affiliate of sugnk to make such Loan (subject to the provisipsudch branch or Affiliate, prior to such
branch or Affiliate receiving any payments pursuanthe Loan Documents, of (i) any documentatiaquneed pursuant to Section 2.15 and
(i) two duly completed copies of United Stateshntal Revenue Service Form W-9, W-8BEN, W-8ECI aBIMY (or a successor form), as
applicable, certifying that, if payments under tlman Documents were paid to such branch or Aféliay a U.S. Borrower, such branch or
Affiliate would be entitled to receive payments enthe Loan Documents without deduction or withiraddbf any United States tax);
providedthat any exercise of such option shall not affeetdbligation of the Borrower or the applicable Aibdhal Borrower to repay such
Loan in accordance with the terms of this Agreement

(b) Not later than 12:30 P.M. (New York City timeloondon time, as applicable) on the date of eactid®ving, each Bank
participating therein shall (except as providedubsection (c) of this Section) make availablelitare of such Borrowing, in Federal or other
funds immediately available in New York City orliondon, as applicable, to the Administrative Agenits address specified in or pursuant
to Section 9.1 (or, in the case of any Borrowingateinated in a Foreign Currency, at such otheresidas the Administrative Agent may
specify from time to time by written notice to tBerrower and the Banks). Unless the Administrafigent determines that any applicable
condition specified in Article Il has not beeniséied, the Administrative Agent will make the fundo received from the Banks available in
like funds to the Borrower or the applicable Adulital Borrower, as the case may be, at the Admatige Agent’s aforesaid address. If any
Bank makes a new Loan hereunder on a day on wh&Borrower or the applicable Additional Borrowas,the case may be, is to repay all
or any part of an outstanding Loan from such Bankh Bank shall apply the proceeds of its new Ltoamake such repayment and only an
amount equal to the difference (if any) betweenaim®unt being borrowed and the amount being reggaatl be made available by such Bank
to the Administrative Agent as provided in subs@t{ib), or remitted by the Borrower or the applieaiddditional Borrower to the
Administrative Agent as provided in Section 2.12lze case may be.

(c) Unless the Administrative Agent shall have reeg notice from a Bank prior to the date (or, Base Rate Borrowing, the
time) of any Borrowing that such Bank will not makeailable to the Administrative Agent such Banséfsre of such Borrowing, the
Administrative Agent may assume that such Banknhagde such share available to the AdministrativerAge the date of such Borrowing in
accordance with subsection (b) of this Sectiorahd the Administrative Agent may, in reliance ugach assumption, make available to the
Borrower or the applicable Additional Borrower,the case may be, on such date a corresponding antioamnd to the extent that such Bank
shall not have so made such share available tAdh@nistrative Agent, such Bank and the Borrowesoch Additional Borrower, as the case
may be, severally agree to repay to the Adminisahgent forthwith on demand such correspondingamh together with interest thereon,
for each day from the date such amount is maddadaito the Borrower or such Additional Borrowas, the case may be,

25



until the date such amount is repaid to the Adriaive Agent, at a rate per annum equal to (thamcase of amounts denominated in Dol
the daily average Federal Funds Rate, and (ihéncase of amounts denominated in a Foreign Cuiréme daily average cost of funding
such amount (as reasonably determined by the Adimative Agent). A certificate of the Administragivigent submitted to any Bank with
respect to any amounts owing under this paragragh lse conclusive in the absence of manifest elf@uch Bank shall repay to the
Administrative Agent such corresponding amounthsarmount so repaid shall constitute such Bank’silinaluded in such Borrowing for
purposes of this Agreement.

SECTION 2.5, Evidence of Debta) Each Bank shall maintain in accordance w#husual practice an account or accounts
evidencing indebtedness of the Borrower and anyitiwhdl Borrower to such Bank resulting from thedns of such Bank from time to time,
including the amounts of principal and interestgidyg and paid to such Bank from time to time unidisr Agreement.

(b) The Administrative Agent shall maintain the Régr pursuant to subsection 9.6(g), and a subatc¢barein for each Bank, in
which shall be recorded (i) the amount of each Limadle hereunder and each Interest Period applittadaieto, (ii) the amount of any
principal or interest due and payable or to becdoeeand payable from the Borrower and any Addifi@warower to each Bank hereunder
and (iii) both the amount of any sum received ke Aldministrative Agent hereunder from the Borrowed any Additional Borrower and
each Bank’s share thereof.

(c) The entries made in the Register and the adsamireach Bank maintained pursuant to subsectigPshall, to the extent
permitted by applicable law, be prima facie evideatthe existence and amounts of the obligatidriseoBorrower and any Additional
Borrower therein recorded; providetiowever, that the failure of any Bank or the Administratixgent to maintain the Register or any such
account, or any error therein, shall not in any nearaffect the obligation of the Borrower or anyditnal Borrower to repay (with
applicable interest) any Loans made to the Borraweuch Additional Borrower by such Bank in ac@rde with the terms of this
Agreement.

(d) The Borrower and each Additional Borrower agies, upon the request to the Administrative Adanany Bank, the
Borrower or such Additional Borrower will executecadeliver to such Bank a single Note of the Boepar such Additional Borrower, as
the case may be, evidencing any Loans of such Bank.

SECTION 2.6. Maturity of LoansEach Loan included in any Borrowing shall mataned the principal amount thereof shall be
due and payable, on the Termination Date.

SECTION 2.7._Interest Rate¢a) Each Base Rate Loan shall bear interest@oukbstanding principal amount thereof, for each
from the date such Loan is made until it becomes duia rate per annum equal to the sum of the Basefor such day pluke applicable
Base Rate Margin. Such interest shall be payaldeteply in arrears on the last Domestic Businesg @aach calendar quarter ending on
March 31, June 30, September 30 and December &4cbfyear and upon the date of termination of t@i@itments in their entirety. The
Base Rate Margin will be (i) initially determinedrfany Base Rate Loan on the
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same date as the relevant Notice of Borrowing fichsBase Rate Loan and (ii) reset on the first Dsitn@usiness Day of each calendar
quarter ending on March 31, June 30, Septemben8@acember 31 of each year. Any overdue prinapal interest on any Base Rate L
shall bear interest, payable on demand, for eaglirdm and including the date payment thereof waes b but excluding the date of actual
payment, at a rate per annum equal to the sum gfl@%ethe rate otherwise applicable to Base Rasm&dor such day.

(b) Each Euro-Currency Loan shall bear intereshenoutstanding principal amount thereof, for thiedest Period applicable
thereto, at a rate per annum equal to the sumeddipiplicable Euro-Currency Margin plile applicable Adjusted London Interbank Offered
Rate. Such interest shall be payable for eachdstéteriod on the last day thereof and, if suctrést Period is longer than three months, at
intervals of three months after the first day tleérény overdue principal of or interest on any &@urrency Loan shall bear interest, pay:
on demand, for each day from and including the gajanent thereof was due to but excluding the dhéetual payment, at a rate per annum
equal to the sum of 2% plus the Euro-Currency Mapiiis the Adjusted London Interbank Offered Ratgliaable to such Loan.

The “ Adjusted London Interbank Offered Rat@pplicable to any Interest Period means a rateapeum equal to the quotient
obtained (rounded upward, if necessary, to the higkter 1/100th of 1%) by dividing (i) the applidalondon Interbank Offered Rate by
(i) 1.0 minus the Euro-Currency Reserve Percentage

The “ London Interbank Offered Rat@pplicable to any Euro-Currency Borrowing for dngerest Period means the rate
appearing on the Reuters “LIBORO01” screen displg\Bnitish Bankers’ Association Interest SettlemRates (or on any successor or
substitute screen of such service, or any succéssorsubstitute for such service, as determinethb Administrative Agent from time to
time for purposes of providing quotations of intgnates applicable to deposits in the Applicahleréncy in the London interbank market) at
approximately 11:00 A.M. (London time) (a) in theese of Borrowings denominated in Dollars, two EGua+ency Business Days prior to the
commencement of such Interest Period, and (b)arcdise of Borrowings denominated in English powtelding, on the same Euro-Currency
Business Day as the commencement of such InteeeistcdRin each case, as the rate for depositssil\tiplicable Currency with a maturity
comparable to such Interest Period. In the eveitsiach rate is not available at such time forr@agon, and, in any event, in the case of euro
denominated Loans, then the “ London Interbank @&fdRate’ with respect to such Interest Period shall berdte (rounded upwards, if
necessary, to the next 1/100 of 1%) at which dépa$i$5,000,000 (or the Foreign Currency Equiviatbareof, in the case of a Foreign
Currency) and for a maturity comparable to suchridt Period are offered by the principal Londdicefof the Administrative Agent in
immediately available funds in the London interbamkrket at approximately 11:00 A.M. (London tim@)it the case of Borrowings
denominated in Dollars, two Euro-Currency Busirieags prior to the commencement of such InteresoBe@nd (ii) in the case of
Borrowings denominated in a Foreign Currency, @anséime Euro-Currency Business Day as the commentefguch Interest Period.

“ Euro-Currency Reserve Percentdgmeans for any day as applied to a Euro-Curreraarl, the aggregate (without duplication)
of the maximum rates (expressed as a decimal drgctif reserve requirements in effect on such d@ayding basic, supplemental,
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marginal and emergency reserves under any regugatibthe Board or any other Governmental Authdraying jurisdiction with respect
thereto) dealing with reserve requirements preedrior eurocurrency funding (currently referrecito“Eurocurrency liabilitiesin Regulatiol
D of the Board). The Adjusted London Interbank @ftkRate shall be adjusted automatically on araf ttee effective date of any change in
the Euro-Currency Reserve Percentage. The Bankeoabidge and agree that the Euro-Currency ResaraeRtage on the date hereof is
0%.

(c) [RESERVED]

(d) Each Money Market LIBOR Loan shall bear inte@sthe outstanding principal amount thereof tfigr Interest Period
applicable thereto, at a rate per annum equaleetim of the London Interbank Offered Rate for dutérest Period (determined in
accordance with Section 2.7(b) as if the relatesch&joMarket LIBOR Borrowing were a Committed Euror@mcy Borrowing) plus (or
minus) the Money Market Margin quoted by the Bardkimg such Loan in accordance with Section 2.3hBdoney Market Absolute Rate
Loan shall bear interest on the outstanding pradcmount thereof, for the Interest Period appliedbereto, at a rate per annum equal to the
Money Market Absolute Rate quoted by the Bank mgkinch Loan in accordance with Section 2.3. Suthést shall be payable for each
Interest Period on the last day thereof and, ihdaterest Period is longer than three monthstatvals of three months after the first day
thereof. Any overdue principal of or interest oty &oney Market Loan shall bear interest, payablelemand, for each day from and
including the date payment thereof was due to keiuding the date of actual payment, at a rateapeum equal to the sum of 2% plus the
Prime Rate for such day.

(e) The Administrative Agent shall determine eaukiiest rate applicable to the Loans hereunder Atimeinistrative Agent shall
give prompt notice to the Borrower and the partitiipy Banks of each rate of interest so determiaad,its determination thereof shall be
conclusive in the absence of manifest error.

(f) Each of “ EureCurrency Margir’ and the “ Commitment Fee Rateneans, for any day, the percentage set forthvbaiahe
column below such term and in the row correspontiinipe “Level” in effect for the Borrower on sudhy:

Applicable
Ratings Eurc-Currenc Commitment Fe

Level Moody's S&P Margin Rate

I A2 (or higher) A (or higher) 1.00(% 0.100%
I A3 - 1.12%% 0.125%
Il Baal BBB+ 1.25(% 0.15(%
v Baa2 BBB 1.37%% 0.20(%
Vv Baa3 (or lower BBB- (or lower) 1.50(% 0.25(%

; providedthat (i) in the case of split Ratings from S&P adody’s, the Rating to be used to determine thdiegige Level shall be the
higher of the two Ratings, or if the Ratings diffsr more than one Level as indicated above, then&b be used to determine the applicable
Level shall be the Rating one below the higheheftivo Ratings, (ii) if only one Rating exists, Berrower may have its debt rated by a
substitute nationally-recognized rating agencyaaably
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acceptable to the Administrative Agent; until teeuance of such rating, the applicable Euro-Cuyréfargin and the Commitment Fee Rate
shall be determined by reference to the Level spwading to the Rating that is one Level lower ttianLevel corresponding to the available
Rating, (iii) if no Ratings exist, the applicableuel shall be Level V and (iv) if any Rating shadl changed (other than as a result of a change
in the rating system of the applicable rating aggnsuch change shall be effective as of the datelach it is first announced by the rating
agency making such change. Each such change apthieable Euro-Currency Margin or the Commitmeaé Rate shall apply to all
outstanding Euro-Currency Loans and Base Rate Laad$o all commitment fees accruing during thegoecommencing on the effective
date of such change and ending on the date imneddjateceding the effective date of the next suw@mnge. If the rating system of any rating
agency shall change, the Borrower and the Banky pareto shall negotiate in good faith to amererferences to specific Ratings in this
subsection 2.7(f) to reflect such changed ratirsiesy.

SECTION 2.8. Fees(a) The Borrower shall pay to the AdministratAgent for the account of the Banks a commitment fee
which shall accrue at the applicable CommitmentRate, as set forth in Section 2.7(f), on the dailysed amount of the Commitment of
each Bank during the period from and includingdh&e hereof to but excluding the date on which sTemmitment terminates. Accrued
commitment fees shall be payable quarterly in asrea each March 31, June 30, September 30 anchibece31 of each year, commencing
on the first such date to occur after the datdisfAgreement, and upon the date of terminatioth@fCommitments in their entirety. All
commitment fees shall be computed on the basisyebaof 360 days, and shall be payable for theshciumber of days elapsed (including
the first day but excluding the last day).

(b) The Borrower agrees to pay to the Administathgent for the account of each Bank a participetee, payable in Dollars,
with respect to its participations in Letters oB@it, which shall accrue at the applicable EGuorrency Margin as set forth in Section 2.7(f
the average daily amount of the Dollar Equivaldrduech Bank’s LC Exposure during the period frord @&rcluding the Effective Date to but
excluding the later of the date on which such Bar@®mmitment terminates and the date on which Bactk ceases to have any LC
Exposure. The Borrower also agrees to pay to therlg Bank a fronting fee, which shall accrue edta of 0.125% per annum or at such rate
as shall be mutually agreed upon by the Borrowdrtha Issuing Bank on the daily aggregate amountutdtanding Letters of Credit during
the period from and including the Effective Datétd excluding the later of the date of terminatidthe Commitments and the date on
which there ceases to be any LC Exposure, as wéllealssuing Bank’s standard fees with respetttddgssuance, amendment, renewal or
extension of any Letter of Credit or processingli@wings thereunder. Participation fees and frgntées accrued through and including the
last day of March, June, September and Decembesialf year shall be payable on the third Domest&iri@gs Day following such last day,
commencing on the first such date to occur afterBfiective Date; providethat all such fees shall be payable on the datghach the
Commitments terminate and any such fees accruieg thie date on which the Commitments terminatd begpayable on demand. Any otl
fees payable to the Issuing Bank pursuant to tlsiagraph shall be payable within 10 days after aimAll participation fees and fronting
fees shall be computed on the basis of a year®ta§s and shall be payable for the actual numbéays elapsed (including the first day but
excluding the last day).
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SECTION 2.9. Optional Termination or Reduction @i@nitments During the Availability Period, the Borrower maypon at
least three Domestic Business Daystice to the Administrative Agent (which shall gigrompt notice thereof to each Bank), (i) terrmertat
Commitments at any time, if no Loans are outstagndinsuch time or (ii) ratably reduce from timeitoe by a minimum aggregate amount of
$5,000,000 (or the Foreign Currency Equivalentabgrin the case of Euro Loans) or any multipl&bf000,000 (or the Foreign Currency
Equivalent thereof, in the case of Euro Loans)xicess thereof, the aggregate amount of the Commisnprovidedhat any outstanding
principal amount of Loans that would exceed theragate amount of the Commitments after any suchctezh must be prepaid at the time
such reduction, together with any related amouaysbple under Section 2.13 in connection thereviitty. termination or reduction of the
Commitments shall be permanent.

SECTION 2.10. Mandatory Termination of Commitmeisindatory Prepaymentga) The Commitments shall terminate on the
Termination Date, and any Loans then outstandimgether with accrued interest thereon) shall beashaepayable on such date.

(b) If, on any day, the Dollar Equivalent of Revioly Exposure exceeds 105% of the aggregate Commiisno@ such date, the
Borrower and any Additional Borrowers shall, wittiime Euro-Currency Business Days, prepay suffic@rtistanding Loans in an aggregate
principal amount (together with interest accruethedate of such prepayment on the principal epgid and any amounts payable under
Section 2.13 in connection therewith) such thagrafiving effect thereto, the Dollar EquivalentRévolving Exposure does not exceed the
aggregate Commitments on such date. If, on thedasbf any Interest Period for any Borrowing, Badlar Equivalent of Revolving
Exposure exceeds the aggregate Commitments ordstehthe Borrower and any Additional Borrowerslishathin five Euro-Currency
Business Days, prepay sufficient outstanding Laaras aggregate principal amount (together witkrieét accrued to the date of such
prepayment on the principal so prepaid and any atsquayable under Section 2.13 in connection thigéngwsuch that, after giving effect
thereto, the Dollar Equivalent of Revolving Expasdoes not exceed the aggregate Commitments ordatehprovidedhat the aggregate
principal amount of the prepayment required purstmthis sentence on any such occasion shallxusesl the aggregate principal amount of
such Borrowing.

SECTION 2.11. Optional Prepayment®&) The Borrower or any Additional Borrower mayupon at least one Domestic Busin
Day'’s notice to the Administrative Agent, prepay ang@&®&ate Borrowing (or any Money Market Borrowinguiiieg interest at the Base R
pursuant to Section 8.1) and (ii) upon at leasteéhfuro-Currency Business Days’ notice to the Adstrizstive Agent, subject to Section 2.13,
prepay any Euro-Currency Borrowing, in whole at #me, or from time to time in part, by paying thencipal amount to be prepaid together
with accrued interest thereon to the date of premmat and any amounts payable under Section 2.@3nnection therewith; providdtiat any
such partial prepayment shall be in the amoun6gd@@0,000 (or the Foreign Currency Equivalent tbgria the case of Foreign Currency
Loans) or any multiple of $1,000,000 (or the Fone@urrency Equivalent thereof, in the case of Epr&urrency Loans) in excess thereof.
Each such optional prepayment shall be applieddpgy ratably the Loans of the several Banks iredud such Borrowing.
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(b) Except as provided in clause (i) of Sectiorlgal, the Borrower and any Additional Borrowers may prepay all or any
portion of the principal amount of any Money Markeian prior to the maturity thereof.

(c) Upon receipt of a notice of prepayment purstiarhis Section, the Administrative Agent shabbmptly notify each Bank of
the contents thereof and of such Bank’s ratableesfiiany) of such prepayment and such noticel stwlthereafter be revocable by the
Borrower or the applicable Additional Borrower,the case may be.

SECTION 2.12. General Provisions as to Payme(d$ The Borrower and each Additional Borrowerapplicable, shall make
each payment required to be made by it hereundsstber of principal, interest on the Loans, feearmpunts payable under Sections 2.13,
2.15, 2.17, 8.3 or 9.3, or otherwise) without efft-counterclaim or deduction of any kind (in eaase, unless required by law or otherwis
this Agreement), not later than 12:00 noon (NewKY®ity time) on the date when due, in Federal beofunds immediately available in N
York City, to the Administrative Agent at its Newolk address referred to in Section 9.1, exceptphsgitnents required to be made directly to
the Issuing Bank shall be so made and paymentsigir$o Sections 2.13, 2.15, 2.17, 8.3 or 9.3 dfmthade directly to the Persons entitled
thereto; providedhat any such payments made in respect of Eurod oanther Loans denominated in a Foreign Currsheyl be made not
later than 12:00 noon (London time) on the daterwdhee, in funds immediately available in Londorlia applicable Foreign Currency, to
Administrative Agent at its London address refetieth Section 9.1. The Administrative Agent witigmptly distribute to each Bank its
ratable share of each such payment received b&dh@nistrative Agent for the account of the BarWghenever any payment of principal of,
or interest on, the Base Rate Loans or of feed Bhalue on a day which is not a Domestic Busimzss the date for payment thereof shal
extended to the next succeeding Domestic Businags\Whenever any payment of principal of, or iné¢kn, the Euro-Currency Loans shall
be due on a day which is not a Euro-Currency Bsifizay, the date for payment thereof shall be eeno the next succeeding Euro-
Currency Business Day unless such Euro-CurrencinBss Day falls in another calendar month, in witiake the date for payment thereof
shall be the next preceding Euro-Currency Busiibess Whenever any payment of principal of, or iattron, the Money Market Loans shall
be due on a day which is not a Euro-Currency Bssifizay, the date for payment thereof shall be ebego the next succeeding Euro-
Currency Business Day; providétht in the case of Money Market Loans denominatddollars, whenever any payment of principal of, o
interest on, such Dollar-denominated Money Markads shall be due on a day which is not a DomBstiiness Day, the date for payment
thereof shall be extended to the next succeedingddtic Business Day. If the date for any paymemirivicipal is extended by operation of
law or otherwise, interest thereon shall be payfiisuch extended time.

(b) Unless the Administrative Agent shall have reeé notice from the Borrower or the relevant Adxdigl Borrower prior to the
date on which any payment is due to the Banks helenthat the Borrower or such Additional Borrowelt not make such payment in full,
the Administrative Agent may assume that the Boemwar such Additional Borrower has made such payrnmefull to the Administrative
Agent on such date and the Administrative Agent nrayeliance upon such assumption, cause to lehdited to each Bank on such due «
an amount equal to the amount then due such Bhakdlto the extent that the Borrower
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or such Additional Borrower shall not have so madeh payment, each Bank shall repay to the Admaiige Agent forthwith on demand
such amount distributed to such Bank together imtitrest thereon, for each day from the date soubuat is distributed to such Bank until
the date such Bank repays such amount to the Adtrative Agent, at a rate per annum equal to (ihécase of amounts denominated in
Dollars, the daily average Federal Funds Rate(i@nd the case of amounts denominated in a For€igrrency, the daily average cost of
funding such amount (as determined by the Admiatiste Agent).

SECTION 2.13. Funding Losse# the Borrower or any Additional Borrower makasy payment of principal with respect to any
Fixed Rate Loan (pursuant to Section 2.11, Artidler VIII or otherwise, but not pursuant to Secti®.2) on any day other than the last day
of the Interest Period applicable thereto, if theerBwer or any Additional Borrower fails to borr@my Fixed Rate Loans after notice has t
given to any Bank in accordance with Section 2.4(&9.19 or if the Borrower or any Additional Bower fails to prepay any Fixed Rate
Loans after notice has been given to any Bank dom@ance with Section 2.11(c), the Borrower or stidditional Borrower shall reimburse
each Bank within 30 days after demand for any tegploss or expense incurred by it (or by an @xisbr prospective Participant in the
related Loan), including any loss incurred in obitag), liquidating or employing deposits from thjpdrties, but excluding loss of margin for
the period after any such payment or failure tadasror prepay; providethat such Bank shall have delivered to the Borrasvesuch
Additional Borrower a certificate setting forth tbalculation of the amount of such loss or expewdigh certificate shall be conclusive in
absence of manifest error.

SECTION 2.14. Computation of Interest and Feleerest based on the Prime Rate and interestesscbased on amounts
denominated in English pounds sterling hereundait b computed on the basis of a year of 365 @@y366 days in a leap year) and paic
the actual number of days elapsed (including tts diay but excluding the last day). Except asas# in Section 2.8, all other interest and
fees shall be computed on the basis of a year@ta§s and paid for the actual number of days ethfiscluding the first day but excluding
the last day).

SECTION 2.15. Taxes(a) Any and all payments by or on account of ablgation of the Borrower and each Additional
Borrower hereunder shall be made free and cleandfwithout deduction for any Indemnified Taxedner Taxes; providethat if the
Borrower or such Additional Borrower shall be reqdito deduct any Indemnified Taxes or Other Tdsaa such payments, then (i) the sum
payable shall be increased as necessary so teanaking all required deductions (including deéhreg applicable to additional sums pay:
under this Section), the Administrative Agent ag Hpplicable Bank receives an amount equal toutreiswould have received had no such
deductions been made, (ii) the Borrower or suchi#fatthl Borrower shall make such deductions anjitfie Borrower or such Additional
Borrower shall pay the full amount deducted torglevant Governmental Authority in accordance wipiplicable law.

(b) In addition, the Borrower and each Additionarwer shall pay any Other Taxes to the relevanteBnmental Authority in
accordance with applicable law.
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(c) The Borrower and each Additional Borrower slivadlemnify the Administrative Agent and each Bawkhin 10 days after
written demand therefor, for the full amount of dnglemnified Taxes or Other Taxes paid by the Adstiiative Agent or such Bank, as the
case may be, on or with respect to any payment lop @ccount of any obligation of the Borrower ocls Additional Borrower hereunder
(including Indemnified Taxes or Other Taxes imposedsserted on or attributable to amounts payafdier this Section) and any penalties,
interest and reasonable expenses arising thereframth respect thereto, whether or not such IndéethTaxes or Other Taxes were
correctly or legally imposed or asserted by thevaht Governmental Authority. A certificate astie amount of such payment or liability
delivered to the Borrower or any Additional Borraviiy a Bank or by the Administrative Agent, onadtsn behalf or on behalf of any Bank,
shall be conclusive absent manifest error.

(d) Each Bank shall severally indemnify the Admirdsive Agent, within 10 days after written demahdrefor, for the full amou
of any Excluded Taxes attributable to such Bankdhe paid or payable by the Administrative Agentdnnection with any Loan Documents
and any penalties, interest and reasonable exparises) therefrom or with respect thereto, whethremot such Excluded Taxes were
correctly or legally imposed or asserted by thewaht Governmental Authority. A certificate astie amount of such payment or liability
delivered to the applicable Bank by the Administ&atAgent shall be conclusive absent manifest error

(e) As soon as practicable after any payment ofimuified Taxes or Other Taxes by the Borrower gr Additional Borrower to i
Governmental Authority, the Borrower or such Addlital Borrower shall deliver to the Administrativgiént the original or a certified copy
a receipt issued by such Governmental Authoritgencing such payment, a copy of the return reppgich payment or other evidence of
such payment reasonably satisfactory to the Admnatise Agent.

(f) Any Foreign Bank that is entitled to an exeroptfrom or reduction of withholding tax under tlagvlof the jurisdiction in
which the Borrower or applicable Additional Borrawe located, or any treaty to which such jurisidictis a party, with respect to payments
under this Agreement or any Loan Document shaildeto the Borrower or such Additional Borroweriifwva copy to the Administrative
Agent), at the time or times prescribed by applieddw, such properly completed and executed doatatien prescribed by applicable law
reasonably requested by a Withholding Agent aspeitmit such payments to be made without withh@dinat a reduced rate; providet
such Foreign Bank has received written notice feowitithholding Agent advising it of the availabilibf such exemption or reduction and
supplying all applicable documentation. Withoutiting the generality of the foregoing, prior to eddng any payment pursuant to any Loan
Document, each Bank shall provide (i) two duly cteted copies of United States Internal Revenuei&zsiorm W-9, W-8BEN, W-8ECI or
W-8IMY (or a successor form), as applicable, cgirtig that, if payments under the Loan Documentsevpaid to such Bank by a U.S.
Borrower, such Bank would be entitled to receiverpants under the Loan Documents without deductiomithholding of any United States
tax and (ii) if such payment would be subject t&Fkederal withholding Tax imposed by FATCA if sigdink fails to comply with the
applicable reporting requirements of FATCA (incloglithose contained in Section 1471(b) or 1472(thefinternal Revenue Code, as
applicable), at the time or times prescribed by #nd at such time or times reasonably requestedeby
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Withholding Agent, such documentation prescribedpglicable law (including as prescribed by Secfidii1(b)(3)(C)(i) of the Internal
Revenue Code) and such additional documentatiGonedly requested by the Withholding Agent as negdressary for the Withholding
Agent to comply with its obligations under FATCAtordetermine the amount to deduct and withholcthfsuch payment.

(9) If the Administrative Agent or any Bank detenas, in its sole, reasonable discretion, thatdtreaeived a refund of any Taxes
or Other Taxes as to which it has been indemnifiethe Borrower or any Additional Borrower or withspect to which the Borrower or any
Additional Borrower has paid additional amountssuant to this Section, it shall pay over such reéftmthe Borrower or such Additional
Borrower (but only to the extent of indemnity paytteemade, or additional amounts paid, by the Boerosv such Additional Borrower under
this Section with respect to the Taxes or OthereSayiving rise to such refund), net of all out-ofcket expenses of the Administrative Agent
or such Bank and without interest (other than agrest paid by the relevant Governmental Authawityy respect to such refund); provided
that the Borrower or such Additional Borrower, ugbea request of the Administrative Agent or sucmiBagrees to repay the amount paid
over to the Borrower or such Additional Borrowelugany penalties, interest or other charges impbgeahe relevant Governmental
Authority) to the Administrative Agent or such Bainkthe event the Administrative Agent or such Bakequired to repay such refund to
such Governmental Authority. This Section shall Im@tconstrued to require the Administrative Agerdmy Bank to make available its tax
returns (or any other information relating to @xes which it deems confidential) to the Borrovesry Additional Borrower or any other
Person.

SECTION 2.16. Additional Borrowerqa) On or after the Effective Date, the Borrowey designate any wholly-owned
Subsidiary of IR Parent as an Additional Borrowgrdelivery to the Administrative Agent, at least fBomestic Business Days prior to such
designation, of (i) an Additional Borrower Agreemerecuted by such Subsidiary, the Guarantorstam@orrower, substantially in the form
of Exhibit H hereto (each, an “ Additional Borrow&greement) and (ii) a favorable written opinion (addressedhe Administrative Agent
and the Banks) of counsel of such Subsidiary ostiidries (which opinion shall be reasonably satisfry to the Administrative Agent).
Upon delivery of the above-mentioned documentsh Subsidiary shall for all purposes of this Agreaittm an Additional Borrower and a
party to this Agreement. Promptly following recegftany Additional Borrower Agreement, the Adminéive Agent shall send a copy
thereof to each Bank.

(b) As soon as practicable after receiving noticenfthe Borrower or the Administrative Agent of tBerrower’s intent to
designate a Subsidiary as an Additional Borrowed, ia any event at least five Domestic Businesssaior to the delivery of an executed
Additional Borrower Agreement to the Administratigent pursuant to Section 2.16(a), for an AddidBorrower that is organized under
the laws of a jurisdiction other than of the Unitgidhtes of America, or a political subdivision #a&f; or of Bermuda, any Bank that may not
legally lend to, establish credit for the accoufdimd/or do any business whatsoever with such Aatdit Borrower directly or through an
Affiliate of such Bank, as provided in Section 2¥(a “ Protesting Ban®, shall so notify the Borrower and the Adminigive Agent in
writing. With respect to each Protesting Bank, Beerower shall, effective on or before the date thach Additional Borrower shall have the
right to borrow
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hereunder, either (i) notify the Administrative Agend such Protesting Bank that the Commitmenssioli Protesting Bank shall be
terminated; providethat such Protesting Bank shall have received payofean amount equal to the outstanding prinapats Loans and/c
unreimbursed Letters of Credit obligations, accrimerest thereon, accrued fees and all other ataqayable to it hereunder, (ii) substitute
such Protesting Bank in accordance with the promsiof Section 8.5 hereof or (iii) cancel the resjue designate such Subsidiary as an
“Additional Borrower” hereunder.

SECTION 2.17. Additional Borrower Cost¢a) If the cost to any Bank of making or maintagnany Loan to an Additional
Borrower is increased, or the amount of any suraived or receivable by any Bank (or its Applicabénding Office) is reduced, by an
amount deemed by such Bank to be material, by reafsthe fact that such Additional Borrower is angaed under the laws of, or principally
conducts its business in, a jurisdiction or jurisidins outside the United States of America, thee®®er and such Additional Borrower shall
indemnify such Bank for such increased cost oregdn within 30 days after demand by such BankK{witcopy to the Administrative
Agent). A certificate of such Bank claiming compeatisn under this subsection (a) and setting fdréhadditional amount or amounts to be
paid to it hereunder, together with calculationsgasonable detail supporting such amounts, shalbhclusive in the absence of clearly
demonstrable error. Except for increased costeduations in amounts receivable required by apipliéiceaw or regulation in existence at the
time that an Additional Borrower joins this Agreemhand notified to the Borrower at least two DonteBusiness Days prior to the
effectiveness of the designation of the applic#talditional Borrower, no such compensation may laénekd (i) in respect of any Committed
Loan for any period prior to the date 60 days kefbe date of notice by such Bank to the Borroviétsdntention to make claims therefor
(except that, if the applicable event giving rigestich increased costs or reductions is retroadtiea the 60-day period referred to above
shall be extended to include the period of retivactffect thereof) or (ii) to the extent such Bamks aware of such cost or reduction at the
time the related Loan was made.

(b) Each Bank will promptly notify the Borrower attte Administrative Agent of any event of whicthéis knowledge that will
entitle such Bank to additional interest or paymmgnirsuant to the foregoing subsection (a) anddesignate a different Applicable Lending
Office, if, in the judgment of such Bank, such desition will avoid the need for, or reduce the antaf, such compensation and will not be
otherwise disadvantageous to such Bank.

SECTION 2.18. Letters of Credi{a) GeneralSubject to the terms and conditions set forth Inettbie Borrower or any Addition
Borrower may request the issuance of Letters ofliCfer its own account, in a form reasonably a¢abfe to the Administrative Agent and
the Issuing Bank, at any time and from time to toleing the Availability Period. In the event ofyainconsistency between the terms and
conditions of this Agreement and the terms and itimmg of any form of letter of credit application other agreement submitted by the
Borrower or any Additional Borrower to, or enteiiatb by the Borrower or any Additional Borrower hijthe Issuing Bank relating to any
Letter of Credit, the terms and conditions of thigeement shall control.
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(b) Notice of Issuance, Amendment, Renewal, ExensCertain ConditionsTo request the issuance of a Letter of Credit{er
amendment, renewal or extension of an outstandattpt.of Credit), the Borrower or any AdditionalrBamwer shall hand deliver or telecopy
(or transmit by electronic communication, if arrangents for doing so have been approved by theng®ank) to the Issuing Bank and the
Administrative Agent (reasonably in advance ofbguested date of issuance, amendment, renewgiesrséon) a notice requesting the
issuance of a Letter of Credit, or identifying thester of Credit to be amended, renewed or extenaied specifying the date of issuance,
amendment, renewal or extension (which shall bemé&stic Business Day), the date on which such Left€redit is to expire (which shall
comply with paragraph (c) of this Section), the amtoof such Letter of Credit, the currency in whatkch Letter of Credit shall be
denominated, the name and address of the bengftbiareof and such other information as shall leessary to prepare, amend, renew or
extend such Letter of Credit. If requested by #wiing Bank, the Borrower or such Additional Boreowlso shall submit a letter of credit
application on the Issuing Bank’s standard formannection with any request for a Letter of Credit.etter of Credit shall be issued,
amended, renewed or extended only if (and uporamss] amendment, renewal or extension of eachrladtteredit the Borrower or such
Additional Borrower shall be deemed to represedtwaarrant that), after giving effect to such isstsramendment, renewal or extension
(i) the Dollar Equivalent of the LC Exposure atlsticne shall not exceed $200,000,000 and (i) tha sf the Dollar Equivalent of the
aggregate outstanding principal amount of the Lgdns the Dollar Equivalent of the LC Exposuregath case at such time shall not exceed
the total Commitments. The Issuing Bank shall estie, amend, renew or extend a Letter of Creditite has been given to such Issuing
Bank by the Administrative Agent or the RequirechBaithat a Default or Event of Default has occuanrd is continuing. The Issuing Bank
shall provide to the Administrative Agent and, umrt, the Administrative Agent shall provide to 8anks a monthly update, in accordance
with customary practices, of total LC Exposuresging understood that the obligations of the Bastial not be subject to the receipt of such
update.

(c) Expiration Date Each Letter of Credit shall expire at or priothe earlier of (i) one year after the date of ésme and (ii) the
close of business on the date that is five Dom&iginess Days prior to the Termination Date.

(d) Participations By the issuance of a Letter of Credit (or an atimeent to a Letter of Credit increasing the amohateof) and
without any further action on the part of the IsguBank or the Banks, the Issuing Bank hereby greméach Bank, and each Bank hereby
acquires from the Issuing Bank, a participatiosuch Letter of Credit equal to such Bank’s ApplieaBercentage of the aggregate amount
available to be drawn under such Letter of Crdditonsideration and in furtherance of the foregp@ach Bank hereby absolutely and
unconditionally agrees to pay to the Administrathgent, for the account of the Issuing Bank, suainiBs Applicable Percentage of the
Dollar Equivalent of each LC Disbursement madehgylssuing Bank and not reimbursed by the Borrawemy Additional Borrower, as
applicable, on the date due as provided in par&gf@)pof this Section, or of any reimbursement paytmequired to be refunded to the
Borrower or any Additional Borrower for any reas@ach Bank acknowledges and agrees that its ololigtd acquire participations pursuant
to this paragraph in respect of Letters of Credabsolute and unconditional and shall not be &fteby any circumstance whatsoever,
including any amendment, renewal or extension gflatter of Credit or the occurrence and contingaoica Default or reduction or
termination of the
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Commitments, and that each such payment shall lole méhout any offset, abatement, withholding atugtion whatsoever.

(e) Reimbursementlf the Issuing Bank shall make any LC Disbursehiemespect of a Letter of Credit, the Borroweraay
Additional Borrower, as applicable, shall reimbusseh LC Disbursement by paying to the Administeatgent an amount equal to such LC
Disbursement in Dollars or (subject to the immegliasucceeding sentence) the applicable Foreigre@ay, not later than 12:00 noon (New
York City time) on the Domestic Business Day imnageliy following the Domestic Business Day that su€hDisbursement is made (the “
Disbursement Dat®, if the Borrower or such Additional Borrower shiaave received notice of such LC Disbursemeramio 3:00 P.M.
(New York City time) on the Disbursement Date,ibsuch notice has not been received by the Borrawsuch Additional Borrower prior-
such time on such date, then not later than 1200® iNew York City time) on (i) the Domestic Busi#iseDay immediately following the
Domestic Business Day that the Borrower or suchitatthl Borrower, as applicable, receives suchagtif such notice is received prior to
3:00 P.M. (New York City time) on the day of redgipr (ii) within two Domestic Business Days immaigily following the day that the
Borrower or such Additional Borrower receives sadtice, if such notice is not received prior to@R.M. (New York City time) on the day
of receipt;_providedhat, if such LC Disbursement is not less than 10,000 (or the equivalent amount in a Foreign €hay), the Borrower
or such Additional Borrower may, subject to the ditions to borrowing set forth herein, requestdéo@dance with Section 2.2 or 2.3 that
such payment be financed with a Base Rate Loam-Eurrency Loan or Money Market Loan in an equimamount and, to the extent so
financed, the Borrower’s or such Additional Borraigeobligation to make such payment shall be disgbé and replaced by the resulting
Base Rate Loan, Euro-Currency Loan or Money Maltkein. If the Borrower or any Additional Borroweiil§ato make such payment when
due, (i) if such payment relates to a Letter ofdirdenominated in a Foreign Currency, automatjcatid with no further action required, the
Borrower’s or such Additional Borrower’s obligatiém reimburse the applicable LC Disbursement dhalpermanently converted into an
obligation to reimburse the Dollar Equivalent, cddted using the Exchange Rates on the date whdnpayment was due, of such LC
Disbursement and (ii) the Administrative Agent shatify each Bank of the applicable LC Disbursemdéme Dollar Equivalent thereof (if
such LC Disbursement relates to a Letter of Créelitominated in a Foreign Currency) and the paytient due from the Borrower or any
Additional Borrower in respect thereof and such Bspplicable Percentage thereof. Promptly follogireceipt of such notice, each Bank
shall pay to the Administrative Agent in Dollars Applicable Percentage of the payment then dum the Borrower or any Additional
Borrower (determined as provided in clause (i)ha&f immediately preceding sentence, if such paymsdates to a Letter of Credit
denominated in a Foreign Currency), in the samenmiaas provided in Section 2.4 with respect to Isoamade by such Bank (and Section 2.4
shall apply, mutatismutandis, to the payment obligations of the Banks), andAtiministrative Agent shall promptly pay to theussy Bank
in Dollars the amounts so received by it from ttes. Promptly following receipt by the Administvat Agent of any payment from the
Borrower or any Additional Borrower pursuant tostpiaragraph, the Administrative Agent shall distiébsuch payment to the Issuing Bank
or, to the extent that Banks have made paymenssipuat to this paragraph to reimburse the IssuintkBtaen to such Banks and the Issuing
Bank as their interests may appear. Any paymenterbgda Bank pursuant to this paragraph to reimbiineséssuing Bank for any LC
Disbursement (other than the funding of a Base Redm, Euro-

37



Currency Loan or Money Market Loan as contemplataolve) shall not constitute a Loan and shall nggve either the Borrower or any
Additional Borrower of its obligation to reimbursach LC Disbursement.

(f) Obligations Absolute The Borrower’s or Additional Borrower’s, as amgalble, obligation to reimburse LC Disbursements as
provided in paragraph (e) of this Section shalhbsolute, unconditional and irrevocable, and dhaerformed strictly in accordance with
terms of this Agreement under any and all circuntsta whatsoever and irrespective of (i) any lackatiflity or enforceability of any Letter
of Credit or this Agreement, or any term or promistherein, (ii) any draft or other document présdrunder a Letter of Credit proving to be
forged, fraudulent or invalid in any respect or atgtement therein being untrue or inaccurate ynraspect, (iii) payment by the Issuing B
under a Letter of Credit against presentation afadt or other document that does not comply withterms of such Letter of Credit or
(iv) any other event or circumstance whatsoevegthér or not similar to any of the foregoing, thmght, but for the provisions of this
Section, constitute a legal or equitable dischaifger provide a right of setoff against, the Bavey’s or any Additional Borrower’s
obligations hereunder. Neither the AdministrativgeAt, the Banks nor the Issuing Bank, nor any eif tRelated Parties, shall have any
liability or responsibility by reason of or in cagetion with the issuance or transfer of any LetfeCredit or any payment or failure to make
any payment thereunder (irrespective of any otthmumstances referred to in the preceding senjenceany error, omission, interruption,
loss or delay in transmission or delivery of angfymotice or other communication under or retatio any Letter of Credit (including any
document required to make a drawing thereundey)eamr in interpretation of technical terms or aonsequence arising from causes
beyond the control of the Issuing Bank; providlealt the foregoing shall not be construed to extlisdssuing Bank from liability to the
Borrower or any Additional Borrower to the extefitamy direct damages (as opposed to consequeatiahges, claims in respect of which
hereby waived by the Borrower and any AdditionatBwer to the extent permitted by applicable lauffered by the Borrower or any
Additional Borrower that are caused by the IssiBagk’s failure to exercise care when determiningthibr drafts and other documents
presented under a Letter of Credit comply withtdrens thereof. The parties hereto expressly afpagtein the absence of gross negligence or
willful misconduct on the part of the Issuing Bd(als finally determined by a court of competentgdigtion), the Issuing Bank shall be
deemed to have exercised care in each such desgioninin furtherance of the foregoing and withtmiting the generality thereof, the
parties agree that, with respect to documents ptedevhich appear on their face to be in substardiapliance with the terms of a Letter of
Credit, the Issuing Bank may, in its sole discretieither accept and make payment upon such dodaméhout responsibility for further
investigation, regardless of any notice or inforiorato the contrary, or refuse to accept and makernent upon such documents if such
documents are not in strict compliance with theneof such Letter of Credit.

(9) Disbursement Procedure$he Issuing Bank shall, promptly following itegpt thereof, examine all documents purporting to
represent a demand for payment under a LetterediCiThe Issuing Bank shall promptly notify therAidistrative Agent and the Borrower
the applicable Additional Borrower, as the case by telephone (confirmed by telecopy) of suemand for payment and whether the
Issuing Bank has made or will make an LC Disbursdrtteereunder;_providetthat any failure to give or delay in giving suchine
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shall not relieve the Borrower or such AdditionalrBwer of its obligation to reimburse the IssuB@nk and the Banks with respect to any
such LC Disbursement.

(h) Interim Interest If the Issuing Bank shall make any LC Disbursetniren, unless the Borrower or any Additional Baver,
as applicable, shall reimburse such LC Disbursenmefotl on the date such LC Disbursement is mdde ,unpaid amount thereof shall bear
interest, for each day from and including the dateh LC Disbursement is made to but excluding #te that the Borrower or such Additio
Borrower reimburses such LC Disbursement, at tleepar annum then applicable to Base Rate Loarsuignt to Section 2.7; providéuht, if
the Borrower or such Additional Borrower, as apgile, fails to reimburse such LC Disbursement wdgm pursuant to paragraph (e) of this
Section, then the rate applicable to overdue Bate Boans pursuant to the last sentence of Se2tit{n) shall apply; providefirtherthat, in
the case of any LC Disbursement made under a Laft@redit denominated in a Foreign Currency, tm@ant of interest due with respect
thereto shall (i) in the case of any LC Disbursentleat is reimbursed on or before the due dateetber(A) be payable in the applicable
Foreign Currency and (B) bear interest at thepateannum then applicable to Euro-Currency Loamsyant to Section 2.7 and (ii) in the
case of any LC Disbursement that is reimbursed #ftedue date therefor, (A) be payable in Doll@B3,accrue on the Dollar Equivalent,
calculated using the Exchange Rates on the dakelsti®isbursement was made, of such LC Disbursemed{C) bear interest at the rate
per annum then applicable to Base Rate Loans,cubj¢he last sentence of Section 2.7(a). Intexestued pursuant to this paragraph she
for the account of the Issuing Bank, except thegrest accrued on and after the date of paymeanpyBank pursuant to paragraph (e) of this
Section to reimburse the Issuing Bank shall baHeraccount of such Bank to the extent of such gaym

(i) Cash Collateralizationlf any Event of Default shall occur and be couiitgy, on the Domestic Business Day that the Borrowe
or any Additional Borrower receives notice from th@ministrative Agent or the Required Banks (othié maturity of the Loans has been
accelerated, Banks with the Dollar Equivalent of EXposure representing greater than 51% of theaD&ljjuivalent of the total LC
Exposure) demanding the deposit of cash collapeneduant to this paragraph, the Borrower or suctiithahal Borrower shall deposit in an
account with the Administrative Agent, in the nanfieghe Administrative Agent and for the benefittoé Banks, an amount in Dollars and in
cash equal to the Dollar Equivalent of the LC Expesas of such date plus any accrued and unpaiksttthereon; providetiat the
(i) portions of such amount attributable to undrdvetiers of Credit denominated in Foreign CurrescieLC Disbursements in a Foreign
Currency that the Borrower or such Additional Beves is not late in reimbursing shall be depositethe applicable Foreign Currencies in
the actual amounts of such undrawn Letters of €eed LC Disbursements and (ii) obligation to déjpsisch cash collateral shall become
effective immediately, and such deposit shall beeimmediately due and payable in Dollars, withcerménd or other notice of any kind,
upon the occurrence of any Event of Default withpext to the Borrower or such Additional Borrowescribed in clause (f) or (g) of
Section 6.1. For the purposes of this paragraghDtiilar Equivalent of LC Exposure shall be caltedbusing the Exchange Rates on the date
that notice demanding cash collateralization isvéedd to the Borrower or Additional Borrower. Sudbdposit shall be held by the
Administrative Agent as collateral for the paymantl performance of the obligations of the Borromesuch Additional Borrower under this
Agreement. The Administrative Agent
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shall have exclusive dominion and control, inclggdihe exclusive right of withdrawal, over such agwo Other than any interest earned on
the investment of such deposits, which investmsingdl be made in Permitted Investments at the Bwrs or such Additional Borrower'’s

risk and expense, such deposits shall not beaesttdnterest or profits, if any, on such investiseshall accumulate in such account. Moneys
in such account shall be applied by the Administeafgent to reimburse the Issuing Bank for LC Distements for which it has not been
reimbursed and, to the extent not so applied, slealield for the satisfaction of the reimbursenmdigations of the Borrower or such
Additional Borrower for the LC Exposure at suchéeiwr, if the maturity of the Loans has been acegdelr (but subject to the consent of Be
with LC Exposure representing greater than 51%eftotal LC Exposure), be applied to satisfy otiidigations of the Borrower or such
Additional Borrower under this Agreement. If therBawer or any Additional Borrower is required tmpide an amount of cash collateral
hereunder as a result of the occurrence of an Edfdbefault, such amount (to the extent not appéis@foresaid) shall be returned to the
Borrower or such Additional Borrower within thre@lestic Business Days after all Events of Defaaltehbeen cured or waived.

(j) Conversion In the event that the Loans become immediatedyahd payable on any date pursuant to Sectioralb Amounts
(i) that the Borrower or any Additional Borrowerasthe time, or thereafter becomes, requireditolrerse or otherwise pay to the
Administrative Agent in respect of LC Disbursememizde under any Letter of Credit denominated i ign Currency (other than amou
in respect of which the Borrower or such AdditioBakrower has deposited cash collateral pursua8etdion 2.18(i), if such cash collateral
was deposited in the applicable Foreign Currendhecextent so deposited or applied), (ii) thatBlaaks are at the time, or thereafter bec«
required to pay to the Administrative Agent and Ateministrative Agent is at the time, or thereatbecomes, required to distribute to the
Issuing Bank pursuant to Section 2.18(e) in respeahreimbursed LC Disbursements made under attgi ef Credit denominated in a
Foreign Currency and (iii) of each Bank’s parti¢ipa in any Letter of Credit denominated in a FgreCurrency under which an LC
Disbursement has been made shall, automaticallywéthcho further action required, be converted itite Dollar Equivalent, calculated using
the Exchange Rates on such date (or in the cameydiC Disbursement made after such date, on tteesdigh LC Disbursement is made), of
such amounts. On and after such conversion, allats@ccruing and owed to the Administrative Agémd, Issuing Bank or any Bank in
respect of the obligations described in this paplarshall accrue and be payable in Dollars atdtesrotherwise applicable hereunder.

SECTION 2.19. Interest Electionga) The pricing of the Loans comprising each Bwing initially shall be as specified in the
applicable Notice of Committed Borrowing or desitgthby Section 2.2 and, in the case of a Euro-@uyr@orrowing, shall have an initial
Interest Period as specified in such Notice of Cattesh Borrowing or designated by Section 2.2. Théss, the Borrower or applicable
Additional Borrower may elect to convert such Baviiag so that it is comprised of Loans with differg@micing or to continue such Borrowi
and, in the case of a Euro-Currency Borrowing, miagt Interest Periods therefor, all as providethis Section; providethat the Borrower
or such Additional Borrower may not elect to corary Borrowing denominated in a Foreign Currercg Base Rate Borrowing and may
not change the currency of any Borrowing. The Basoor applicable Additional Borrower may electfeient options with respect to
different portions of the affected
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Borrowing, in which case each such portion shalhl@cated ratably among the Banks holding the saa@mprising such Borrowing, and the
Loans comprising each such portion shall be consitla separate Borrowing.

(b) To make an election pursuant to this Sectioa Borrower or applicable Additional Borrower shadtify the Administrative
Agent of such election by telephone by the time ghiotice of Committed Borrowing would be requirgtter Section 2.2 if the Borrower or
such Additional Borrower were requesting a Borrggwiomprised of Loans with the pricing resultingnfrsuch election to be made on the
effective date of such election. Each such telefhioterest election request shall be irrevocablé shall be confirmed promptly by hand
delivery or telecopy to the Administrative Agentaofvritten interest election request signed byBbaower or applicable Additional
Borrower.

(c) Each telephonic and written interest electiequest shall specify the following information:

(i) the Borrowing to which such interest electi@guest applies and, if different options are beiegted with respect to different
portions thereof, the portions thereof to be alteddo each resulting Borrowing (in which caseittffermation to be specified pursuant
to clauses (iii) and (iv) below shall be speciffedeach resulting Borrowing);

(i) the effective date of the election made purdgua such interest election request, which stalhiomestic Business Day, in
case of a Base Rate Borrowing, or a Euro-Currengirigss Day, in the case of a Euro-Currency Borrgwi

(iii) whether the resulting Borrowing is to be asgaRate Borrowing or a Euro-Currency Borrowing; and
(iv) if the resulting Borrowing is a Euro-CurrenBprrowing, the Interest Period to be applicablegdteafter giving effect to such
election, which shall be a period contemplatedhgydefinition of the term “Interest Period”.

If any such interest election request requestsra-Eurrency Borrowing but does not specify an lestiPeriod, then the Borrower or
applicable Additional Borrower shall be deemeddodhselected an Interest Period of one month’stidara

(d) Promptly following receipt of an interest eiect request, the Administrative Agent shall adwseh Bank of the details there
and of such Bank’s portion of each resulting Borirgyy

(e) If the Borrower fails to deliver a timely ine=t election request with respect to a Euro-cugr&urrowing prior to the end of
the Interest Period applicable thereto, then, sndesh Borrowing is repaid as provided hereinhatand of such Interest Period such
Borrowing shall be converted to a Euro-CurrencyrBaing with an Interest Period of one month. Nohstanding any contrary provision
hereof, if an Event of Default has occurred ancbistinuing and the Administrative Agent, at theuest of the Required Banks, so notifies
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Borrower or applicable Additional Borrower, then,leng as an Event of Default is continuing (i)audstanding Borrowing may be conver
to or continued as a Euro-Currency Borrowing aijdutiless repaid, each Euro-Currency BorrowingIdimkonverted to a Base Rate
Borrowing at the end of the Interest Period appliedhereto.

SECTION 2.20. Defaulting Bankqa) Notwithstanding any provision of this Agreamt the contrary, if one or more Banks
become Defaulting Banks, then, upon notice to sifdct by the Administrative Agent (which noticeatitbe given promptly after the
Administrative Agent becomes aware that any Baral $tave become a Defaulting Bank, including assalt of being advised thereof by the
Issuing Bank or the Borrower) (such notice beirfgrmred to as a “ Defaulting Bank Notitg the following provisions shall apply for so lgn
as any such Bank is a Defaulting Bank:

(i) no commitment fee shall accrue on the unuseduwsrnof any Commitment of any Defaulting Bank pansiuto Section 2.8(a);

(i) the Commitment and Revolving Exposure of eBefaulting Bank shall be disregarded in determiniiggther the requisite
Banks shall have taken any action hereunder orruanteother Loan Document (including any conseratrtp waiver, amendment or
other modification pursuant to Section 9.5); predthat any waiver, amendment, or other modificatiuat,tdisregarding the effect of
this clause (ii), requires the consent of each Biirdctly affected thereby pursuant to clause(@)or (c) of Section 9.5 shall continue
to require the consent of each Defaulting Bankatliyeaffected thereby in accordance with the tehaeof;_provided further, that any
waiver, amendment or other modification of thistier2.20(a)(ii) or clause (a), (b) or (c) of Secti9.5 at any time that a Bank is a
Defaulting Bank shall require the consent of suelfiablting Bank if such Defaulting Bank would beetitly adversely affected thereby;

(iii) if any LC Exposure exists at the time any Rdecomes a Defaulting Bank (each Letter of Criedithich such LC Exposure
is attributable being referred to as a “ Reallodatetter of Credit), then:

(A) subject to clause (B) below, the participatafreach Non-Defaulting Bank in each Reallocateddraif Credit shall be
adjusted to be determined under Section 2.18(dh@asis of such Bank’s Adjusted Applicable Petage (and all references in
Section 2.18 to “Applicable Percentage” shall berded to be references to “Adjusted Applicable Reege”);

(B) notwithstanding the foregoing:

(1) if any Bank that becomes a Defaulting Bank Idhalan Issuing Bank or an Affiliate thereof, ngustinent shall b
made pursuant to clause (A) above with respecatbgipations in any Letter of Credit issued bysigsuing Bank;
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(2) if all the Defaulting Banks’ Applicable Percage of the LC Exposure attributable to the Reatlté etters of
Credit (the “ Defaulting Bank LC Exposufeexceeds the unused portion of the Commitments®@Non-Defaulting Bank
as of the time the adjustments are to be made anirso clause (A) above (such unused portion beifeggred to as the “
Maximum Incremental Participations Amouhtthen the incremental amount of participationguired by the Non-
Defaulting Banks under clause (A) above (the “émeental L C Participatiori$ shall not exceed at any time the Maximum
Incremental Participations Amount; and

(3) no adjustment shall be made under Section 2)@)(A) or (B) above if, at the time such adjosnt is made, an
Event of Default has occurred and is continuing;

(C) if the Defaulting Bank LC Exposure exceedsMeximum Incremental Participation Amount, then Barower or
applicable Additional Borrower shall, within fivedinestic Business Days after receipt of writtenaeto that effect from the
Administrative Agent, cash collateralize the Rezdiied Letters of Credit (in a manner and under a@ruation reasonably
satisfactory to the Administrative Agent) in an eggate amount equal to the excess, if any, of #fating Bank LC Exposure
over the Maximum Incremental Participation Amountibagreed to by the Issuing Bank, enter intoeotirrangements with
respect to the Reallocated Letters of Credit om$emutually agreed between the Issuing Bank an@dtneower or applicable
Additional Borrower;

(D) if any Reallocated Letter of Credit shall hdaen cash collateralized by the Borrower or apbleddditional Borrower
pursuant to clause (C) above, then (x) the Borrawepplicable Additional Borrower shall not be uggd to pay any letter of
credit participation fees pursuant to Section 2.8(ith respect to the portion of such Reallocatettér of Credit that is so cash
collateralized and (y) to the extent any lettecr@fdit participation fees are not required to bie pg reason of clause (x) above,
reduction in the amount of such fees shall be atkxt to the Defaulting Banks;

(E) if an adjustment shall have been made purdoatiause (A) above to the participations of thenNefaulting Banks in
Reallocated Letters of Credit, then the letterreflit participation fees that would otherwise hheen payable to the Banks that
are Defaulting Banks pursuant to Section 2.8(bhwéspect to the portion of such Reallocated LewéCredit equal to the
Incremental LC Participations therein shall instaadrue for the accounts of, and be payable taB#mks that are Non-Defaulting
Banks in accordance with their Adjusted ApplicaBlrcentages;
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(F) if the Defaulting Bank LC Exposure at any tistall exceed the sum of the Incremental LC Pa#dt@ps at such time
and the portion of the Reallocated Letters of Greash collateralized at such time pursuant tosgdC) above, then, without
prejudice to any rights or remedies of the IssiBagk or any Non-Defaulting Bank hereunder, alldetf credit participation fees
payable to the Banks that are Defaulting Banks uséetion 2.8(b) with respect to the portion of Befaulting Bank LC
Exposure equal to such excess shall instead afmrtige account of, and be payable to, the IssBiaugk that shall have issued the
Reallocated Letters of Credit; and

(G) the Revolving Exposure of each Non-DefaultiranB shall be determined after giving effect to lteremental LC
Participations acquired by such Bank under thegioireg clauses of this clause (iii);

(iv) in the event any Letter of Credit shall beuisd or amended to increase the amount thereothéAparticipations of the Non-
Defaulting Banks therein shall be determined inrttemner set forth in clause (iii)(A) above, asuls Letter of Credit shall have been a
Reallocated Letter of Credit, and (B) letter ofditgoarticipation fees that would otherwise haverbpayable to the Banks that are
Defaulting Banks pursuant to Section 2.8(b) in eespf any such Letter of Credit shall be subjeatlause (iii)(E) above; provided
however, that, notwithstanding anything to the contraryfeeth herein, the Issuing Bank shall not be reegiito issue, extend, renew or
increase the amount of any Letter of Credit unietsssatisfied that the Defaulting Banks’ ApplidaliPercentage of the LC Exposure
attributable to such Letter of Credit will be eatir covered by participations therein of the Norfddéting Banks and/or cash collateral
or other arrangements satisfactory to the Issuisgkiprovided by the Borrower or applicable AddiabBorrower (in a manner and
under documentation satisfactory to the IssuingklBeand

(v) any amount payable to or for the account of Befaulting Bank in its capacity as a Bank hereurfdéether on account of
principal, interest, fees or otherwise, and inahgdany amounts payable to such Defaulting Bankyaunisto Sections 2.10 and 2.11, but
excluding any amounts payable to such DefaultingkBaursuant to Sections 2.13, 2.15, 2.17, 8.3 aBdshall, in lieu of being
distributed to such Defaulting Bank, be retainedi®yAdministrative Agent in a segregated accoundt aubject to any applicable
requirements of law, (A) be applied, at such timéres as may be determined by the Administrafigent, (1) first, to the payment of
any amounts owing by such Defaulting Bank to thenkdstrative Agent hereunder, (2) second to thenpayt of any amounts owing by
such Defaulting Bank to the Issuing Bank in respécuch Defaulting Bank’s participations in Lef@f Credit (and to the extent any
such amounts shall have been paid by Non-DefauBargks as a result of adjustments pursuant to eléiisabove, to reimburse such
Non-Defaulting Banks for such amounts), (3) thtalcash collateralize participation obligationssath Defaulting Bank in respect of
outstanding Letters of Credit (with the concurmnerieéase of an equivalent
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amount any cash collateral or other collateral sgguf any, provided by the Borrower pursuanthds Section) and (4) fourth, to the
funding of such Defaulting Bank’Applicable Percentage of any Borrowing in respéethich such Defaulting Bank shall have faile:
fund such share as required hereunder, (B) toxtemenot applied as aforesaid, be held, if sord@teed by the Administrative Agent,
as cash collateral for funding obligations of siefaulting Bank in respect of future Loans hereun@g) to the extent not applied or
held as aforesaid, be applied, pro rata, to thengay of any amounts owing to the Borrower or theilefaulting Banks as a result of
any judgment of a court of competent jurisdictidniaoned by the Borrower or any N@efaulting Bank against such Defaulting Ban
a result of such Defaulting Barskbreach of its obligations hereunder and (D) #oetktent not applied or held as aforesaid, beilligtd
to such Defaulting Bank or as otherwise directe@lopurt of competent jurisdiction.

(b) In the event the Administrative Agent, the isguBank and the Borrower shall have agreed thgdrek that is a Defaulting
Bank has adequately remedied all matters that dasiseh Bank to become a Defaulting Bank, thenu@ghsBank shall cease to be a
Defaulting Bank for all purposes hereof, (ii) thdigations of the Banks to purchase participatimnisetters of Credit under Section 2.18(d)
shall be readjusted to be determined on the bésisob Banks’ Applicable Percentages and (iii) sBahk shall purchase at par such of the
Loans of the other Banks as the Administrative Agémall determine to be necessary in order folLttens to be held by the Banks in
accordance with their Applicable Percentages.

(c) No Commitment of any Bank shall be increasedtberwise affected and, except as otherwise eglyresovided in this
Section, performance by the Borrower and any Addél Borrower of its obligations hereunder and uride other Loan Documents shall not
be excused or otherwise modified as a result obgeration of this Section. The rights and remedganst a Defaulting Bank under this
Section are in addition to other rights and remzthiat the Borrower, any Additional Borrower, théministrative Agent, the Issuing Bank or
any Non-Defaulting Bank may have against such DOgfguBank (and, for the avoidance of doubt, eacmfDefaulting Bank shall have a
claim against any Defaulting Bank for any lossewmaly suffer as a result of the operation of thistida).

SECTION 2.21. Payments Generally

(a) If at any time insufficient funds are receiv®dand available to the Administrative Agent to falyy all amounts of principal,
unreimbursed LC Disbursements, interest and femsdie hereunder, such funds shall be appliefiré), towards payment of interest and
fees then due hereunder, ratably among the pautiitted thereto in accordance with the amountstefest and fees then due to such parties,
and (ii) second towards payment of principal and unreimburseddi€bursements then due hereunder, ratably amonggtties entitled
thereto in accordance with the amounts of princmal unreimbursed LC Disbursements then due to gaites.

(b) If any Bank shall fail to make any payment riegd to be made by it hereunder to or for the antofithe Administrative
Agent or the Issuing Bank, then the
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Administrative Agent may, in its discretion (nothstanding any contrary provision hereof), untilsalth unsatisfied obligations have been
discharged, (i) apply any amounts thereafter rexkby the Administrative Agent for the account aéls Bank to satisfy such Bank’s
obligations in respect of such payment or (ii) hafy such amounts in a segregated account as alatei@al for, and application to, any
future funding obligations of such Bank pursuanBéztions 2.4(b), 2.4(c), 2.12(b), 2.18(d) and @).8n each case in such order as shall be
determined by the Administrative Agent in its ditgon.

ARTICLE Il
CONDITIONS

SECTION 3.1, EffectivenessThis Agreement shall become effective on the taeeach of the following conditions shall have
been satisfied (or waived in accordance with Saci®):

(a) receipt by the Administrative Agent of countmtg hereof signed by each of the parties herefan¢he case of any party as to
which an executed counterpart shall not have beegived, receipt by the Administrative Agent innfiosatisfactory to it of telecopy or
other written confirmation from such party of exon of a counterpart hereof by such party);

(b) receipt by the Administrative Agent for the aant of each Bank requesting a Note of a duly ebeztNote dated on or before
the Effective Date complying with the provisionsS#ction 2.5;

(c) receipt by the Administrative Agent of a cadifte of the chief financial officer, the treasuoeran assistant treasurer of each of
IR Parent and the Borrower stating that the repitasiens and warranties of each of IR Parent aadBirrower set forth in Article IV
hereof are true in all material respects as ofitite of such certificate;

(d) receipt by the Administrative Agent of (i) apimion of Robert Katz, Senior Vice President anch&al Counsel of the
Borrower, or David Butow, Assistant General Courtde¢he Borrower, substantially in the form of EsiE hereto, (ii) an opinion of
Appleby, Bermuda counsel to the Borrower, subsadlitin the form of Exhibit F hereto and (iii) apiaion of Arthur Cox, Irish couns:
to IR Parent, substantially in the form of Exhibftereto;

(e) receipt by the Administrative Agent of a céctite of the secretary or assistant secretaryeoBthrrower and each Guarantor,
dated as of the Effective Date, certifying (i) ta#tached thereto is a true and complete copyaf eeganizational document of the
Borrower or such Guarantor certified (to the extegoplicable) as of a recent date by the approp@ateernmental Authority, (ii) that
attached thereto is a true and complete copy ofutiens duly adopted by the board of directorshef Borrower or such Guarantor
authorizing (A) the execution, delivery and perfamoe of any Loan Documents to which the Borrowesumh Guarantor is a party and
(B) in the case of the Borrower, the Borrowingsduerder, and, in each case, that such resolutioresrt
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been modified, rescinded or amended and are ifidde and effect, (iii) as to the incumbency apdamen signature of each officer
executing any Loan Document or any other documelieated in connection herewith on behalf of themwer or such Guarantor
(together with a certificate of another officertaghe incumbency and specimen signature of theetey or assistant secretary
executing the certificate in this clause (e)) amyithat there have been no changes in the cetéiof incorporation or bylaws (or
equivalent organizational document) of the Borroaesuch Guarantor from the certificate of incogdmn or bylaws (or equivalent
organizational document) delivered pursuant tosdgi) above;

(f) receipt by the Administrative Agent of all feasd expenses payable to the Administrative Ageahg Bank on or prior to the
Effective Date hereunder and under the Fee Leitafiding reimbursement or payment of all reaséaalt-of-pocket expenses
(including the expenses of counsel) required toelrabursed or paid by the Borrower hereunder, thease to the extent invoiced at
least two Domestic Business Days prior to the HiffedDate; and

(9) termination of commitments under, and repaynoéginy amounts outstanding under, the 2008 3-¥aé#ting Credit
Agreement;

providedthat this Agreement shall not become effectiveebimding on any party hereto unless all of thedoing conditions are satisfied
not later than June 27, 2011. The Administrativertgshall promptly notify the Borrower and the Bsualf the Effective Date, and such
notice shall be conclusive and binding on all gartiereto.

SECTION 3.2. Borrowings The obligation of any Bank to make a Loan ondbeasion of any Borrowing and of the Issuing Bank
to issue, amend, renew or extend any Letter ofiCfasl applicable) is subject to the satisfactibthe following conditions:

(a) in the case of any Borrowing, receipt by therhastrative Agent of a Notice of Borrowing as ré&gd by Section 2.2 or 2.3,
the case may be;

(b) immediately after such Borrowing, or the isstmmmendment, renewal or extension of such Lett€redit, the Dollar
Equivalent of the aggregate outstanding principabant of the Loans plus the Dollar Equivalent & ttC Exposure will not exceed the
aggregate amount of the Commitments;

(c) in the case of a Borrowing, other than a Refugdorrowing, or an issuance, amendment, reneweaktension of a Letter of
Credit:

(i) immediately before and after such Borrowinglwe issuance, amendment, renewal or extensioncbflseiter of Credit,
no Default shall have occurred and be continuing;

(i) immediately before and after such Borrowingtloe issuance, amendment, renewal or extensioncdf Isetter of Credit,
no event or condition shall have occurred and lmgiiceing which permits any holder of any Material

47



Debt or any Person acting on such holder’s bebadttelerate the maturity thereof; and

(iii) except to the extent any representation orrauaty expressly relates only to an earlier ddtte fact that the
representations and warranties of IR Parent an8dinewer contained in this Agreement (except #presentations and
warranties set forth in Sections 4.4(c), 4.5, 4d 4.11(b)) shall be true in all material respectsand as of the date of such
Borrowing or the issuance, amendment, renewal @mnsion of such Letter of Credit; and

(d) on the date of such Borrowing or the issuanogendment, renewal or extension of such Lettereflif; the Borrower and IR
Parent shall not be in arrears on payments of ip@hcinder, or in arrears for more than five daggpayments of interest due under, the
2010 3-Year Existing Credit Agreement.

Each Borrowing and each issuance, amendment, réoewatension of a Letter of Credit hereunder kbaldeemed to be a representation
and warranty by the Borrower and each AdditionalrBwer on the date of such Borrowing or the isseaamendment, renewal or extension
of such Letter of Credit as to the facts specifiedlause (b) of this Section and each Borrowintgeothan a Refunding Borrowing, and each
issuance, amendment, renewal or extension of aiLettCredit shall be deemed to be a representatidnvarranty by the Borrower and each
Additional Borrower on the date of such Borrowingtee issuance, amendment, renewal or extensienalf Letter of Credit as to the facts
specified in clause (c) of this Section.

ARTICLE IV
REPRESENTATIONS AND WARRANTIES
Each of IR Parent and the Borrower represents archwts that:

SECTION 4.1, Corporate Existence and Poweach Loan Party is a company duly organizeddbaéxisting and in good
standing under the laws of the jurisdiction ofatganization, and has all corporate powers anchaierial governmental licenses,
authorizations, consents and approvals requirednty on its business as now conducted.

SECTION 4.2. Corporate and Governmental AuthorimgtNo Contravention The execution, delivery and performance by each
Loan Party of the Loan Documents to which it isaatypare within such Loan Party’s corporate powkas,e been duly authorized by all
necessary corporate action, require no action liy arspect of, or filing with, any governmentaldypagency or official and do not
contravene, or constitute a default under, anyiprav of applicable law or regulation or of the anizational documents of such Loan Party
or of any judgment, injunction, order or decreediiig upon such Loan Party or of any limitation amrbwing imposed by any agreement or
other instrument binding upon such Loan Party.

SECTION 4.3. Binding Effect This Agreement constitutes a valid and bindingeament of each Loan Party and the Notes, when
executed and delivered in accordance with this &gpent, will constitute valid and binding obligatsoaf the Borrower or applicable
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Additional Borrower, in each case enforceable icoagance with its respective terms subject to ffexts of bankruptcy, insolvency,
fraudulent conveyance, reorganization, moratorinch @her similar laws relating to or affecting dtecs’ rights generally, general equitable
principles (whether considered in a proceedingjuity or at law) and an implied covenant of gooithfand fair dealing.

SECTION 4.4. Financial Information; No Material Aet¢e Change(a) The consolidated balance sheet of IR Parahita
Consolidated Subsidiaries as of December 31, 2&xidthe related consolidated statements of incemquaty and cash flows for the fiscal
year then ended, reported on by PricewaterhouseZedh P and set forth in IR Par’s 2010 Form 10-K, fairly present, in conformityttwi
GAAP, the consolidated financial position of IR &arand its Consolidated Subsidiaries as of sutdhatad their consolidated results of
operations and cash flows for such fiscal year.

(b) The unaudited condensed consolidated balarest sifi IR Parent and its Consolidated Subsidiarsesf March 31, 2011, and
the related unaudited condensed consolidated statsrof income and cash flows for the three motttes ended, set forth in IR Parent’s
quarterly report for the fiscal quarter ended Ma3&h2011, as filed with the Securities and Exclea@gmmission on Form 10-Q, fairly
present, in conformity with GAAP applied on a bagissistent with the financial statements refetoeith subsection (a) of this Section, the
consolidated financial position of IR Parent arsdGbnsolidated Subsidiaries as of such date amdchesolidated results of operations and
cash flows for such three month period (subjectaonal year-end adjustments).

(c) Since March 31, 2011, there has been no mh#eheerse change in the business, financial pesdraresults of operations of
Parent and its Consolidated Subsidiaries, considesea whole.

SECTION 4.5, Litigation Except for the litigation disclosed under thediegs “Oil for Food Program and Foreign Corrupt
Practices Act (FCPA) matters”, “Tax Related Mattensd “Asbestos Related Matters” in IR Parent’sortfiiled with the Securities and
Exchange Commission on Form 10-Q for the fiscalguanded March 31, 2011, there is no action,@uiroceeding pending against, or to
the knowledge of IR Parent or the Borrower threadieagainst or affecting IR Parent, the Borroweary of their respective Subsidiaries
before any court or arbitrator or any governmebtaly, agency or official in which there is a reasula possibility of an adverse decision
which would materially adversely affect the busseonsolidated financial position or consolidatesults of operations of IR Parent and its
Consolidated Subsidiaries, taken as a whole, oclwini any manner draws into question the validftthas Agreement or the Notes.

SECTION 4.6. Compliance with ERISAExcept where the liability that could reasonaidyexpected to be incurred would be in
an amount that would not have a Material Adverdedf (i) within the preceding five years, each nbemof the ERISA Group as in effect
immediately prior to the date hereof has fulfiliezlobligations under the minimum funding standaflERISA and the Internal Revenue
Code with respect to each Plan and is in compliamedl material respects with the presently apgllie provisions of ERISA and the Internal
Revenue Code with respect to each Plan; and (imember of the ERISA Group as in
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effect immediately prior to the date hereof haghimithe preceding five years, (A) sought a wankthe minimum funding standard under
Section 412 of the Internal Revenue Code or Se&hof ERISA in respect of any Plan, (B) failechtake any contribution or payment to
any Plan or Multiemployer Plan or in respect of &anefit Arrangement, or made any amendment toPdary or Benefit Arrangement, whi
has resulted or could result in the imposition afen or the posting of a bond or other securitd@mERISA or the Internal Revenue Code,
(C) incurred any liability to the PBGC under Titk of ERISA (other than a liability to the PBGC fpremiums under Section 4007 of ERI
or contributions in the normal course), (D) incdreny liability in connection with a Plan termiratiunder Section 4201 of ERISA or

(E) determined that any Plan is, or is expectdaetdn “at-risk” status (as defined in Section 3[{8] of ERISA or Section 430(i)(4) of the
Internal Revenue Code).

SECTION 4.7. Environmental Matter$n the ordinary course of its business, IR Pacenducts an ongoing review of the effec
Environmental Laws on the business, operationspamglerties of IR Parent and its Subsidiaries, edburse of which it identifies and
evaluates associated liabilities and costs (inalgidivithout limitation, any capital or operatingpexditures required for clearp or closure o
properties presently or previously owned, any ehjoit operating expenditures required to achiewmaintain compliance with environmen
protection standards imposed by law or as a camddf any license, permit or contract, any relatedstraints or operating activities,
including any periodic or permanent shutdown or fagjlity or reduction in the level of or changetie nature of operations conducted
thereat and any actual or potential liabilitieshind parties, including employees, and any relatests and expenses). On the basis of this
review, IR Parent has reasonably concluded thatr&mwental Laws are unlikely to have a Material Acse Effect.

SECTION 4.8. TaxesIR Parent, the Borrower and their respective Blidnses have filed all material United States fiedie
Bermuda and Ireland income tax returns, as appécaind all other material tax returns which aguieed to be filed by them and have paid
all taxes shown to be due pursuant to such returpsirsuant to any assessment received by IR RanenBorrower or any Subsidiary, except
for any such tax, assessment, charge or levy thagat of which is being contested in good faithRyParent, the Borrower or such
Subsidiary as of the date this representation demahe charges, accruals and reserves on the bbeksh of IR Parent, the Borrower and
their respective Subsidiaries in respect of taxesttoer governmental charges are, in the opinidiRdarent and the Borrower, adequate.

SECTION 4.9. SubsidiariesThe Borrower’s and IR Parent’s Material Subsi@isiare corporations duly incorporated, validly
existing and in good standing under the laws of ttespective jurisdictions of incorporation, aralk all corporate powers and all material
governmental licenses, authorizations, consentsapptbvals required to carry on their respectiveit®sses as now conducted.

SECTION 4.10. Not an Investment Comparyo Loan Party is an “investment company” withie imeaning of the Investment
Company Act of 1940, as amended.

SECTION 4.11. Full Disclosure(a) All information heretofore furnished by IRreat or the Borrower to the Administrative
Agent or any Bank for purposes of or in connectigth this Agreement or any transaction contempléteckby is, and any such information
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hereafter furnished by IR Parent or the BorrowghwAdministrative Agent or any Bank will be, traed accurate in all material respects on
the date as of which such information is statedeutified.

(b) IR Parent and the Borrower have disclosed ¢édanks in writing (such disclosure to be deemdddlude any disclosure in
any public filings with the Securities and Exchai@mmmission by IR Parent) any and all facts thatemelly and adversely affect or may
affect (to the extent IR Parent or the Borrower gaw reasonably foresee), the business, operatiofisancial condition of IR Parent and its
Consolidated Subsidiaries, taken as a whole, oaltfl¢gy of the Loan Parties to perform their olaligns under this Agreement.

SECTION 4.12. Regulations T, U and. Xlo part of the proceeds of any Loan will be uediny purpose that entails a violation
of the provisions of Regulation T, Regulation U d&ehulation X.

ARTICLE V
COVENANTS

Until the Commitments have expired or been ternsidi@nd the principal of and interest on each Loahadl fees payable
hereunder shall have been paid in full and alldrstbf Credit shall have expired or terminated @htC Disbursements shall have been
reimbursed, each of IR Parent and the Borroweresgtteat:

SECTION 5.1. Information IR Parent will deliver to each of the Banks (&izy method reasonably acceptable to the
Administrative Agent, including via IntraLinks/lI@tAgency, SyndTrak, Fixed Income Direct or anotledéevant website or substantially
similar electronic transmission information platforeasonably acceptable to the Administrative Agiebieing understood that the following
constitute delivery hereunder: (i) posting on angtselectronic transmission information platfornd i) only with respect to information
found in Forms 10-K, 10-Q or 8-K (or their equivate) or in proxy statements, the filing of regiitta statements and reports on such forms
or filing of proxy statements, as the case mayaliih, the Securities and Exchange Commission):

(a) as soon as available and in any event withid&@@ after the end of each fiscal year of IR Ragenonsolidated balance sheet
of IR Parent and its Consolidated Subsidiariesfdlseoend of such fiscal year and the related dateted statements of income,
shareowners’ equity and cash flows for such figeal, setting forth in each case in comparativenfthire figures for the previous fiscal
year, all reported on in a manner acceptable t&#dwurities and Exchange Commission by Pricewatesé©oopers LLP or other
independent public accountants of nationally recghstanding;

(b) as soon as available and in any event withida)& after the end of each of the first three tgusuof each fiscal year of IR
Parent, a consolidated balance sheet of IR PanehtaConsolidated Subsidiaries as of the endidh sjuarter and as of the end of the
preceding fiscal year, condensed consolidatedrstatts of income for such quarter,
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for the portion of IR Parent’s fiscal year endedha&t end of such quarter and for the correspongantion of IR Parent’s previous fiscal
year and condensed consolidated statements ofloaghfor such fiscal quarter, for the portion & Parent’s fiscal year ended at the
end of such quarter and for the corresponding goxif IR Parent’s previous fiscal year, all ceetifi(subject to normal year-end
adjustments) as to fairness of presentation, GA#dPcansistency by the chief financial officer oe tineasurer of IR Parent;

(c) simultaneously with the delivery of each setioéncial statements referred to in clauses (d)(ahabove, a certificate of the
chief financial officer or the treasurer of IR Patr@) setting forth in reasonable detail the ctdtions required to establish whether IR
Parent was in compliance with the requirementseatins 5.5 and 5.6 on the date of such finantééments and (ii) stating whether
any Default exists on the date of such certifieatd, if any Default then exists, setting forth tletails thereof and the action which IR
Parent is taking or proposes to take with resgezeto;

(d) within five Domestic Business Days after thé€financial officer, chief accounting officergtsurer or chief legal officer of
IR Parent or the Borrower obtains knowledge of Beyault, if such Default is then continuing, a derate of the chief financial officer
or the treasurer of IR Parent or the Borrower sgttorth the details thereof and the actions tRaParent or the Borrower is taking or
proposes to take with respect thereto;

(e) promptly upon the mailing thereof to the shatéérs of IR Parent generally, copies of all finahstatements, reports and
proxy statements so mailed;

(f) promptly upon the filing thereof, copies of edigistration statements (other than the exhibiésetto and any registration
statements on Form S-8 or its equivalent) and tefor Forms 10-K, 10-Q and 8-K (or their equivadg¢nthich IR Parent shall have
filed with the Securities and Exchange Commissmoyidedthat, unless the Administrative Agent notifies IR&nt in writing to the
contrary, satisfaction of the provisions of thibsection (f) shall satisfy as well the provisiofswbsections (a) and (b);

(9) if and when (i) any member of the ERISA Grouxeg or is required to give notice to the PBGCrf &eportable event” (as
defined in Section 4043 of ERISA, other than thegents as to which the 30-day notice requiremesnblean waived by the PBGC)
with respect to any Plan that might reasonablyXpeeted to constitute grounds for a terminatioswith Plan under Title IV of ERISA,
or knows that the plan administrator of any Plas ¢igen or is required to give notice of any sugortable event, a copy of the notice
of such reportable event given or required to bemio the PBGC; (ii) IR Parent receives or obt&imswledge of any notice of
complete or partial withdrawal liability under &tlV of ERISA which, together with any other sui@bility incurred since the date
hereof, exceeds in the aggregate $200,000,000tiwertbat any Multiemployer Plan is in reorganieatiis insolvent, is in endangerec
critical status or has been terminated, a copyoli :otice; (iii) IR Parent receives or obtainsWiexlge of any notice from the PBGC
under Title IV of ERISA of an intent to terminatmpose

52



liability (other than for premiums under SectiorDZ®mf ERISA) in respect of, or appoint a trusteadminister any Plan, a copy of such
notice; (iv) any member of the ERISA Group appfm@sa waiver of the minimum funding standard un8ection 412 of the Internal
Revenue Code or Section 302 of ERISA, a copy af synplication; (v) any member of the ERISA Grouyegi notice of intent to
terminate any Plan under Section 4041(c) of ERIi&G£opy of such notice and other information fileithwihe PBGC; (vi) any member
of the ERISA Group gives notice of withdrawal framy Plan pursuant to Section 4063 of ERISA, a adsuch notice; or (vii) any
member of the ERISA Group fails to make any payneerontribution to any Plan or Multiemployer Plamin respect of any Benefit
Arrangement or makes any amendment to any Plaroef@ Arrangement, which in any event has resudtecbuld reasonably be
expected to result in the imposition of a Lientoe posting of a bond or other security, but onlyith respect to the foregoing
subsections (i)-(vii), the liability, individuallgr in the aggregate with all other events in sutises (i)-(vii), could reasonably be
expected to result in a Material Adverse Effeatedgtificate of the chief financial officer or theeasurer of IR Parent setting forth details
as to such occurrence and action, if any, whicP#rent or the applicable member of the ERISA Gisupquired or proposes to take;

(h) immediately after the chief financial officerthe treasurer of the Borrower or IR Parent olst&imowledge of a change or a
proposed change in the Rating of the Borrower'stamiding senior unsecured long-term debt secubtieddoody’s or S&P, a certifical
of the chief financial officer or the treasurertisgf forth the details thereof; and

(i) from time to time such additional informatioegarding the financial position or business of Ednt, the Borrower and their
respective Subsidiaries as the Administrative Aganthe request of any Bank, may reasonably régpoes/idedthat, with respect to
any such additional, non-public information, eaafeAt and each Bank shall comply with the confiddityi provisions set forth in
Section 9.10.

SECTION 5.2. Maintenance of Property; Insuran® Each of IR Parent and the Borrower will kespd will cause each of its
Subsidiaries to keep, all property useful and n&argsin its business in good working order and @t ordinary wear and tear excepted,
unless the failure to do so would not have a Malédverse Effect.

(b) Each of IR Parent and the Borrower will maintaind will cause each Material Subsidiary to namgeither in the name of IR
Parent, the Borrower or in such Material Subsid&own name), with financially sound and responsitdeirance companies, insurance o
their respective properties in at least such ansand against at least such risks (and with ssitretention) as are usually insured against in
the same general area by companies of establisipaderengaged in the same or a similar business.

SECTION 5.3. Conduct of Business and Maintenandex@éftence Each of IR Parent and the Borrower will continaed will
cause each Material Subsidiary to continue, to gagabusiness of the same general type as nowictentiby IR Parent, the Borrower and
such Material Subsidiary, and will preserve, rerae keep in full force and effect, and will cauaeteMaterial Subsidiary to preserve, rer
and keep in full force and effect their
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respective corporate existence and their respedties, privileges and franchises necessary aratde in the normal conduct of business;
providedthat nothing in this Section 5.3 shall prohibittfie merger of any Material Subsidiary into them®arer or IR Parent or the mergel
consolidation of any Material Subsidiary with otaranother Person, if the corporation survivingtscansolidation or merger is a Material
Subsidiary and if, in each case, after giving dffhereto, no Default shall have occurred and lmgicoing, (ii) the termination of the
corporate existence of any Material Subsidiarihé Borrower or IR Parent in good faith determirred such termination is in the best inte
of the Borrower or IR Parent, as the case may ek jsanot materially disadvantageous to the BamKgipany transaction with respect to the
Borrower or IR Parent that is expressly permittg®lction 5.7.

SECTION 5.4, Compliance with Lawdach of IR Parent and the Borrower will complydavill cause each of its Subsidiaries to
comply, in all material respects with all applicalbdws, ordinances, rules, regulations, and reogrgs of governmental authorities
(including, without limitation, Environmental Lavesxd ERISA and the rules and regulations thereured@gpt (i) where the necessity of
compliance therewith is contested in good faittappropriate proceedings and (ii) where the faikoréo comply would not have a Material
Adverse Effect.

SECTION 5.5. Debt Consolidated Debt will at no time exceed 65%hef sum of Consolidated Debt plus Consolidated Net
Worth. For purposes of this Section, any prefestedk, except for auction-rate preferred stockhtigher of the voluntary or involuntary
liquidation value of which does not in the aggregatceed $100,000,000, of a Consolidated Subsitield/by a Person other than IR Parent,
the Borrower or a wholly-owned Consolidated Sulzsigishall be included, at the higher of its voluptar involuntary liquidation value, in
“Consolidated Debt”.

SECTION 5.6. Negative Pledgé€a) Neither IR Parent nor the Borrower will, wall it permit any Restricted Subsidiary to, crei
assume or guarantee any indebtedness for moneyweEmrsecured by a Mortgage on any Principal Prgmdrthe Borrower, IR Parent or any
Restricted Subsidiary or on any shares or indeletesinf any Restricted Subsidiary (whether suchcipdh Property, shares or indebtedness
are now owned or hereafter acquired) without, iy surch case, effectively providing concurrentlyhwtite creation, assumption or
guaranteeing of such indebtedness that the Loahtharobligations of the Loan Parties hereunderwutr the Notes (together, if the
Borrower or IR Parent shall so determine, with ather indebtedness then or thereafter existing@tdeassumed or guaranteed by the
Borrower, IR Parent or such Restricted Subsidianking equally with the Loans and the obligatiohthe Loan Parties hereunder and under
the Notes) shall be secured equally and ratably stich indebtedness, excluding, however, fromdhegbing any indebtedness secured by a
Mortgage (including any extension, renewal or reptaent, or successive extensions, renewals orceaplents, of any Mortgage hereinafter
specified or any indebtedness secured therebyputiincrease of the principal of such indebtedness)

(i) on property, shares or indebtedness of anyaratjpn which Mortgage exists at the time such cmapon becomes a Restricted
Subsidiary; or
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(i) on property existing at the time of acquisitithereof by the Borrower, IR Parent or a Restiidabsidiary, or securing any
indebtedness incurred by the Borrower, IR PareatRestricted Subsidiary prior to, at the time iofvithin 180 days after the later of
the acquisition, the completion of constructiorcliuging any improvements on an existing propertythe commencement of
commercial operation of such property, which inééelbess is incurred for the purpose of financingraliny part of the purchase price
thereof or construction or improvements thereonyigied, however, that in the case of any such acquisition, contn or
improvement the Mortgage shall not apply to anypprty theretofore owned by the Borrower, IR Parerd Restricted Subsidiary, ot
than, in the case of any such construction or imgmeent, any theretofore unimproved real propertyvbith the property so
constructed, or the improvement, is located; or

(iii) on property, shares or indebtedness of a@@{ion, which Mortgage exists at the time suclpocation is merged into or
consolidated with the Borrower, IR Parent or a Retstd Subsidiary, or at the time of a sale, learsether disposition of the properties
of a corporation as an entirety or substantiallpmentirety to the Borrower, IR Parent or a Ret&d Subsidiary; or

(iv) on property of a Restricted Subsidiary to sedndebtedness of such Restricted Subsidiaryad@thrower, IR Parent or
another Restricted Subsidiary; or

(v) on property of the Borrower, IR Parent or atReted Subsidiary in favor of the United Statesdofierica or any state thereof
Bermuda or the jurisdiction of organization of IRrént, or any department, agency or instrumentatifyolitical subdivision of the
United States of America or any state thereof anBela or the jurisdiction of organization of IR Exat, to secure partial, progress,
advance or other payments pursuant to any cordrathtute or to secure any indebtedness incuoretthé purpose of financing all or
any part of the purchase price or the cost of con8hg or improving the property subject to suchridage; or

(vi) on property, which Mortgage exists at the daftéhis Agreement; or
(vii) with the prior written approval of the Reged Banks;

provided, however, that any Mortgage permitted by any of the foragailauses (i), (i), (i) and (v) of this Secti@n6 shall not extend to or

cover any property of the Borrower, IR Parent ahsRestricted Subsidiary, as the case may be, ttharthe property specified in such
clauses and improvements thereto.

(b) Notwithstanding the provisions of subsectiongithis Section 5.6, the Borrower, IR Parentiay Restricted Subsidiary may

create, assume or guarantee secured indebtednessrfey borrowed which would otherwise be prohibite subsection (a) in an aggregate
amount that, together with all other such indeb¢sgrfor money borrowed by the
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Borrower, IR Parent and the Restricted Subsidiarabthe Attributable Debt in respect of Sale amddeback Transactions existing at such
time (other than Sale and Leaseback Transacti@engriiteeds of which have been applied in accordaitheSection 5.6(d)(ii)), does not at
the time of such creation, assumption or guarangeexceed 7.5% of Consolidated Net Worth; provithed obligations in respect of

operating leases or receivables securitizatioditiesi that are not required to be set forth orakabce sheet based on GAAP as in effect on the
date hereof but, as a result of a change in GAAdT #ie date hereof, are required to be set farth balance sheet shall not constitute
Consolidated Debt by reason of such change.

(c) Notwithstanding the foregoing provisions ofstliection 5.6, the Borrower will not permit any Sidiaries (other than a
Restricted Subsidiary) to which after the date bktige Borrower, IR Parent or a Restricted Subsjdimas transferred any assets to create,
assume or guarantee any indebtedness for moneyviesirsecured by a Mortgage on such assets unlelssssets could have been so
secured in accordance with the provisions of thgse&ment by the Borrower, IR Parent or such RésttiSubsidiary making such transfer.

(d) Neither IR Parent nor the Borrower will, norhiti permit any of its Restricted Subsidiaries ¢émter into any Sale and
Leaseback Transaction, unless (i) IR Parent, threoBe@r or such Restricted Subsidiary, as applicabtrild be entitled, pursuant to the
foregoing subsections of this Section 5.6, to inndebtedness secured by a Mortgage on such Paireipperty without equally and ratably
securing the Loans and the other obligations of tven Parties hereunder and under the Notes dR(iarent or the Borrower shall (and in
any case each of IR Parent and the Borrower covelaat it will) apply an amount equal to the featue (as determined by its board of
directors) of such Principal Property so leasetthéoretirement, within 180 days of the effectivéedaf any such Sale and Leaseback
Transaction, of indebtedness of IR Parent or thedeer for money borrowed, which by its terms matuat, or may be extended or renewed
at the option of IR Parent or the Borrower to, tedaore than 12 months after the date of the aneati such indebtedness.

SECTION 5.7. Consolidations, Mergers and Salesssfefs Neither IR Parent nor the Borrower will (i) cotidate, amalgamate
or merge with or into any other Person, unlessti®)company surviving such consolidation, amalganair merger is either IR Parent or
any direct or indirect wholly-owned Subsidiary & Parent and (B) immediately after giving effecstach consolidation, amalgamation or
merger, no Default shall have occurred and be caimy or (ii) sell, lease or otherwise transferedily or indirectly, all or substantially all of
its assets to any other Person, unless (A) thacaiybe purchaser, lessee or transferee is eith&alfent or any direct or indirect wholywnec
Subsidiary of IR Parent (including, without limita, through a liquidation, dissolution, liquidagidistribution or equivalent transaction
under the laws of the applicable jurisdiction), {B)mediately after giving effect to such transfes, Default shall have occurred and be
continuing and (C) except in the case of any stanfisaction involving the sale of all or substahtiall of the assets of the Borrower (which
transactions shall be subject to the last sentehttés Section 5.7), such purchaser, lessee psfieaee explicitly agrees to be bound by the
terms of Section 5.6 and this Section 5.7 asvifeite the Borrower. Notwithstanding the foregoimmgthie case of any transaction permitted by
this Section 5.7 whereby the Borrower is not theigsing company of a merger, amalgamation or cddstibn (in the case of a transaction
permitted by clause (i) of this Section 5.7) othis transferor (in the case of a transaction pésohiby clause (i) of this Section 5.7), then the
entity
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that is the surviving company or the transfereghasase may be, shall (x) affirmatively agree imriting satisfactory to the Administrative
Agent, to be bound by the terms of this Agreemadtassume the obligations hereunder of the Borrdared shall thereafter be deemed to be
the Borrower for purposes of this Agreement) arjdog/organized and exist under the law of Bermurdégand, Luxembourg, the Netherlan
the United States of America (or any State theoedhfe District of Columbia) or any other jurisddgt that is reasonably satisfactory to the
Administrative Agent; providethat, with respect to Luxembourg, the Netherlandsny such other jurisdiction, (A) the AdministregiAgeni
(who shall promptly notify each Bank) shall haveeiged reasonable advance notice (which, in angtegball be at least 20 Domestic
Business Days prior to the proposed effective dageich change in the jurisdiction of organizatitm)n the Borrower of the proposed
merger, amalgamation, consolidation or transferthedesulting change in the jurisdiction of orgation of the Borrower to such other
jurisdiction, (B) neither the Borrower nor the Admstrative Agent shall have been notified by anylBthat it and its Affiliates are prohibite
from extending credit or lending to a Person inhsather jurisdiction and (C) without limiting th@glicability of Article VIII, the Borrower
shall have agreed, in writing in form and substamesonably satisfactory to the Administrative Agémindemnify each Bank, within 30
days after delivery by such Bank of a written dedhbsting the amounts to be indemnified, togethhwalculations in reasonable detail
supporting such amounts, for (1) the increasedafostaking or maintaining any Loan or other extensif credit hereunder to such Person
and (2) the reduction, as deemed material by saetkBof any sum received or receivable by such Banks Applicable Lending Office), in
each case, by reason of the fact that such Pessmganized under the laws of such other jurisalictprovided furthethat, other than
increased costs or reductions in amounts receivehl@red by applicable law or regulation in exigte at the time the Borrowsrjurisdiction
of organization changes which are notified to tlerBwer at least 10 Domestic Business Days prithéoproposed effective date of such
change in the jurisdiction of organization, no satompensation may be claimed in respect of any lovather extension of credit hereunder
for any period prior to the date 60 days beforedidme of notice by such Bank to the Borrower ofritention to make claims therefor.

SECTION 5.8. Use of Proceed$he proceeds of the Loans made under this Agreewi# be used by the Borrower and any
Additional Borrower (i) for working capital purposef IR Parent, the Borrower and their respectivisfliaries, (ii) to support the
commercial paper programs of the Borrower and asglitfonal Borrowers, (iii) for other general corpte purposes of IR Parent, the
Borrower and their respective Subsidiaries andt@wepay any amounts outstanding under the 2098a3-Existing Credit Agreement.

SECTION 5.9. Other Cross Defaults or Negative Résd@leither the Borrower nor IR Parent shall incuy Muaterial Debt the
terms of which include a Cross Default or whichude a negative pledge provision more favorabldéoholder of such Material Debt (or
more restrictive of the actions of the BorrowetRParent) than the provisions of Section 5.6 hiewatess, prior to or contemporaneously
with such incurrence, IR Parent and the Borrowaeildtave entered into an amendment to this Agreénemhich the Required Banks shall
not unreasonably withhold their consent, providingross Default or negative pledge provision, axtise may be, no less favorable to the
Banks than the provisions of the Cross Defaultegyative pledge governing such other Debt.
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ARTICLE VI
DEFAULTS
SECTION 6.1. Events of Defaultf one or more of the following events (* EventsDefault”) shall have occurred and be
continuing:

(a) the Borrower or any Additional Borrower shalilto pay when due principal of any Loan, or siaillto pay within five days
of the due date thereof any interest, fees or ah@unt payable hereunder;

(b) IR Parent or the Borrower (or, solely with respto the failure to observe or perform the comtmaontained in Sections 5.6
and 5.7, any Subsidiary that becomes bound by soaénant in accordance with the terms thereof) $hidto observe or perform any
covenant contained in Section 5.5 to 5.9, inclusive

(c) IR Parent, the Borrower or any Additional Bamer shall fail to observe or perform any covenaragreement contained in t
Agreement (other than those covered by clauser (@) @above) for 20 days after notice thereof hasrbgiven to IR Parent, the
Borrower or such Additional Borrower by the Admingive Agent at the request of any Bank;

(d) any representation, warranty, certificatiorstatement made by IR Parent, the Borrower or argitahal Borrower in this
Agreement or in any certificate, financial statetm@nother document delivered pursuant to this Agrent shall prove to have been
incorrect in any material respect when made (ond®kemade);

(e) any event or condition shall occur which resuitthe acceleration of the maturity of any Matebebt;

(f) IR Parent, the Borrower or any Material Subaiglishall commence a voluntary case or other pringeseeking liquidation,
reorganization or other relief with respect tolitee its debts under any bankruptcy, insolvencytirer similar law now or hereafter in
effect or seeking the appointment of a trusteeivex, liquidator, custodian or other similar officof it or any substantial part of its
property, or shall consent to any such relief ah®appointment of or taking possession by ani sdficial in an involuntary case or
other proceeding commenced against it, or shallen@ageneral assignment for the benefit of creditmrshall fail generally to pay its
debts as they become due, or shall take any cdgpacsion to authorize any of the foregoing;

(9) an involuntary case or other proceeding shalttimmenced against IR Parent, the Borrower oMatgrial Subsidiary seekir
liquidation, reorganization or other relief withspect to it or its debts under any bankruptcy, liresay or other similar law now or
hereafter in effect or seeking the appointment wiistee, receiver, liquidator, custodian or oigrilar official of it or any substantial
part of its property, and such involuntary casetber proceeding shall remain undismissed and yedtior a period of 60 days; or an
order for relief shall be entered against IR Pariya Borrower

58



or any Material Subsidiary under the federal baptay laws as now or hereafter in effect;

(h) any member of the ERISA Group at the time iegiion shall fail to pay when due an amount or amtswhich such member
shall have become liable to pay under Title IV &IEA (other than for premiums under Section 400ERfSA); or notice of intent to
terminate a Material Plan shall be filed undereTi¥ of ERISA by any member of the ERISA Groupts time in question, any plan
administrator or any combination of the foregoiagthe PBGC shall institute proceedings under Tiflef ERISA to terminate, to
impose liability (other than for premiums under 8at 4007 of ERISA) in respect of, or to causeustige to be appointed to administer
any Material Plan; or a condition shall exist bggen of which the PBGC would be entitled to obtagtecree adjudicating that any
Material Plan must be terminated; or there shailo@ complete or partial withdrawal from, or aaldf, within the meaning of
Section 4219(c)(5) of ERISA, with respect to, onenmre Multiemployer Plans that could cause onmore members of the ERISA
Group to incur a current payment obligation; andhie case of each of the foregoing events undeStction 6.1(h), individually or in
the aggregate, the liability could reasonably bgeeted to result in a Material Adverse Effect;

(i) a final judgment or order for the payment ofmey in excess of $100,000,000 (except to the exi@rered by insurance as to
which the insurer has acknowledged such coverageiiimg) shall be rendered against IR ParentBheower or any Subsidiary and
such judgment or order shall continue unsatisfiedl anstayed past due for a period of 30 days ocsudoh longer period of time, not
exceeding 90 days, during which, under applicable hn appeal may be taken from such judgmentdsravithout leave of the
relevant court;

() any Person or group of Persons (within the nreaof Section 13 or 14 of the Securities ExchaAgeof 1934, as amended),
other than pursuant to a transaction contemplagatébdefinition of “Subsequent Parent Company” rebg a Person shall become the
Subsequent Parent Company, shall have acquireditiahewnership (within the meaning of Rule 13g#®mulgated by the Securities
and Exchange Commission under said Act) of 25% anerof the outstanding shares of common stock d?drent; or, during any
period of 25 consecutive calendar months, the tlireof IR Parent on the date hereof (the “ CurBwdrd”), or such directors who are
recommended or endorsed for election to the boldiectors of IR Parent by a majority of the Cumtr8oard or their successors so
recommended or endorsed, shall cease to consdituigority of the board of directors of IR Paret]R Parent shall have ceased to
own, directly or indirectly, 100% of the outstanglishares of common stock of the Borrower;

(k) the guarantees of the Guarantors pursuantdd®ed.16 hereof shall cease to be effective gr@unarantor shall contest the
validity of such guarantee in court;

then, and in every such event, the Administratigert shall (i) if requested by the Required Bamlsnotice to the Borrower terminate the
Commitments and they shall thereupon terminate (@niflrequested by the Required Banks, by nota¢he Borrower declare the Loans
hereunder (together with accrued interest theremhg, and the Loans shall thereupon
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become, immediately due and payable without presemt, demand, protest or other notice of any katidhf which are hereby waived by the
Borrower and all Additional Borrowers; provid#uhat in the case of any of the Events of Defaudicefied in clause (f) or (g) above with
respect to the Borrower or any Additional Borrowgithout any notice to the Borrower or such Additid Borrower or any other act by the
Administrative Agent or the Banks, the Commitmesttall thereupon terminate and the Loans (togetliteragcrued interest thereon) shall
become immediately due and payable without presemitndemand, protest or other notice of any kitidhfavhich are hereby waived by the
Borrower and all Additional Borrowers.

SECTION 6.2, Notice of DefaultThe Administrative Agent shall give notice to errower under Section 6.1(c) promptly upon
being requested to do so by any Bank and shaktipen notify all the Banks thereof.

ARTICLE VII
THE ADMINISTRATIVE AGENT

SECTION 7.1. Appointment and AuthorizatioBach Bank irrevocably appoints JPMorgan Chas&BdrA. and its successors
serve as administrative agent under the Loan Dontsvand authorizes the Administrative Agent to talkeh action as agent on its behalf and
to exercise such powers under this Agreement andlithies as are delegated to the Administrative Alggithe terms hereof or thereof,
together with all such powers as are reasonablgéntal thereto.

SECTION 7.2, Administrative Agent and AffiliatedPMorgan Chase Bank, N.A. shall have the sanmsrand powers under this
Agreement as any other Bank and may exercise @imgfom exercising the same as though it weram®dministrative Agent, and
JPMorgan Chase Bank, N.A. and its Affiliates magegt deposits from, lend money to and generallyagadn any kind of business with IR
Parent or the Borrower or any Subsidiary or Afféiaf IR Parent or the Borrower as if it were riat Administrative Agent hereunder.

SECTION 7.3. Action by the Administrative Agenthe obligations of the Administrative Agent herdar are only those
expressly set forth herein. Without limiting thengeality of the foregoing, the Administrative Agestitall not be required to take any action
with respect to any Default, except as expressiyiged in Article VI.

SECTION 7.4, Consultation with Expert$he Administrative Agent may consult with legalosel (who may be counsel for IR
Parent, the Borrower or any of their respectivdliates), independent public accountants and alperts selected by it and shall not be
liable for any action taken or omitted to be takgrit in good faith in accordance with the adviéesoch counsel, accountants or experts.

SECTION 7.5. Liability of the Administrative AgeniNeither the Administrative Agent nor any of iisedtors, officers, agents or
employees shall be liable for any action takenadrtaken by it in connection herewith (a) with tlansent or at the request of the Required
Banks (or all the Banks, if applicable) or (b) retabsence of its own gross negligence or willfidaonduct. Neither the Administrative Ag
nor any of its directors, officers, agents or

60



employees shall be responsible for or have any @u@gcertain, inquire into or verify (i) any staient, warranty or representation made in
connection with this Agreement or any borrowingehwrder; (ii) the performance or observance of drihe@covenants or agreements of IR
Parent, the Borrower or any of their respectivdliates; (iii) the satisfaction of any conditioneggified in Article 1ll, except receipt of items
required to be delivered to it; or (iv) the validieffectiveness or genuineness of this AgreentbatNotes or any other instrument or writing
furnished in connection herewith. The Administratikgent shall not incur any liability by actingrieliance upon any notice, consent,
certificate, statement or other writing (which mzgya bank wire or similar writing) believed byathie genuine or to be signed by the proper
party or parties.

SECTION 7.6. IndemnificationEach Bank shall, ratably in accordance with ibgn@hitment, indemnify the Administrative Agent
(to the extent not reimbursed by IR Parent or tber@®ver) against any cost, expense (including celieges and disbursements), claim,
demand, action, loss or liability (except suchemult from the Administrative Agent’s bad faithpgs negligence, willful misconduct or
material breach of its obligations under this Agneat, as determined by a court of competent jurisdi) that the Administrative Agent may
suffer or incur in connection with this Agreementany action taken or omitted by the Administrathgent hereunder.

SECTION 7.7. Credit DecisionEach Bank acknowledges that it has, independentiywithout reliance upon the Administrative
Agent or any other Bank, and based on such docusnat information as it has deemed appropriateeritadwn credit analysis and
decision to enter into this Agreement. Each Bask akcknowledges that it will, independently anchaiitt reliance upon the Administrative
Agent or any other Bank, and based on such docsnagit information as it shall deem appropriat@atime, continue to make its own
credit decisions in taking or not taking any actiower this Agreement.

SECTION 7.8. Successor Administrative Agefihe Administrative Agent may resign at any tinyegiving notice thereof to the
Banks and the Borrower. Upon any such resignati@Required Banks shall have the right to apmsiiccessor Administrative Agent
reasonably satisfactory to the Borrower. If no gssor Administrative Agent shall have been so apipdiby the Required Banks, and shall
have accepted such appointment, within 30 days #ifteretiring Administrative Agent gives noticerekignation, then the retiring
Administrative Agent may appoint a successor Adstiative Agent, which shall be a commercial bardaoized or licensed under the laws
of the United States of America or of any Stateg¢bfand having a combined capital and surplug t&East $1,000,000,000. Upon the
acceptance of its appointment as Administrativeridrereunder by a successor Administrative Agerth successor Administrative Agent
shall thereupon succeed to and become vested Ivtieaights and duties of the retiring Adminidtva Agent, and the retiring
Administrative Agent shall be discharged from itsiels and obligations hereunder. After any retidgninistrative Agent’s resignation
hereunder as Administrative Agent, the provisiofihis Article shall inure to its benefit as to aagtions taken or omitted to be taken by it
while it was the Administrative Agent.
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SECTION 7.9. Administrative Agers Fees The Borrower shall pay to the Administrative Ageor its own account, fees in the
amounts and at the times previously agreed upomdeet the Borrower and the Administrative Agent.

SECTION 7.10. Syndication Agent and Documentatigierits. Except as expressly set forth herein, the Sytidic@gent, in its
capacity as such, and each Documentation Ageits @apacity as such, shall have no duties or resipiities, and shall incur no liabilities,
under this Agreement.

ARTICLE VI
CHANGE IN CIRCUMSTANCES

SECTION 8.1. Basis for Determining Interest Ratedequate or Unfairlf on or prior to the first day of any Interestridd for
any Euro-Currency Borrowing, Banks having 50% orenaf the aggregate amount of the Commitments adiiis Administrative Agent that
the Adjusted London Interbank Offered Rate (in egspf Dollars or any Foreign Currency), as detagdiby the Administrative Agent, will
not adequately and fairly reflect the cost to sBahks of funding their Euro-Currency Loans for slitferest Period, the Administrative
Agent shall forthwith give notice thereof to therBawer and the Banks, whereupon until the Admiaiste Agent notifies the Borrower that
the circumstances giving rise to such suspensidonger exist, the obligations of the Banks to mikeo-Currency Loans shall be
suspended. Unless the Borrower or any Additionat®wer notifies the Administrative Agent at leasbtDomestic Business Days before the
date of any Fixed Rate Borrowing for which a NotiédBorrowing has previously been given that itcédenot to borrow on such date, (a) if
such Fixed Rate Borrowing is a Committed Borrowitegnominated in Dollars, such Borrowing shall indtba made as a Base Rate
Borrowing, (b) if such Fixed Rate Borrowing is a My Market LIBOR Borrowing denominated in Dollatise Money Market LIBOR Loans
comprising such Borrowing shall bear interest facteday from and including the first day to butlaging the last day of the Interest Period
applicable thereto at the Base Rate for such ddy(@rif such Fixed Rate Borrowing was to be denwted in a Foreign Currency, such
Borrowing shall not be made.

SECTION 8.2, lllegality. If, on or after the date of this Agreement, tdetion of any applicable law, rule or regulationany
change in any applicable law, rule or regulatiarammy change in the interpretation or administratieereof by any Governmental Authority,
central bank or comparable agency charged witlintiegpretation or administration thereof, or coraplkie by any Bank (or its Euro-Currency
Lending Office) with any request or directive (winet or not having the force of law) of any suchauty, central bank or comparable
agency shall make it unlawful or impossible for &ank (or its Euro-Currency Lending Office) to makeaintain or fund its Euro-Currency
Loans and such Bank shall so notify the AdministeaAgent, the Administrative Agent shall forthwigfive notice thereof to the other Banks
and the Borrower, whereupon until such Bank natiffee Borrower and the Administrative Agent that tircumstances giving rise to such
suspension no longer exist, the obligation of d8ahk to make Euro-Currency Loans shall be susper®ifdre giving any notice to the
Administrative Agent pursuant to this Section, sBeamk shall designate a different Euro-Currencydieg Office if such designation will
avoid the need for giving such notice and
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will not, in the judgment of such Bank, be othemviisadvantageous to such Bank. If such Bank de&dirmine that it may not lawfully
continue to maintain and fund any of its outstagdiiuro-Currency Loans to maturity and shall so gpéc such notice, the Borrower or any
Additional Borrower, as the case may be, shall imistely prepay in full the then outstanding priredipmount of each such Euro-Currency
Loan, together with accrued interest thereon. Coeatly with prepaying each such Euro-Currency Ldaa Borrower or such Additional
Borrower, as the case may be, shall borrow a Base Fban denominated in Dollars in an equal prigcgmount (or in an amount equal to
the Dollar Equivalent of the principal amount, lretcase of Foreign Currency Loans) from such Bankathich interest and principal shall be
payable contemporaneously with the related Euraebgy Loans of the other Banks), and such BanM sfete such a Base Rate Loan.

SECTION 8.3. Increased Cost and Reduced Ret(@hlf on or after (x) the date hereof, in theeaf any Committed Loan or any
obligation to make Committed Loans or (y) the dstéhe related Money Market Quote, in the casengffdoney Market Loan, the adoption
of any applicable law, rule or regulation, or atmaege in any applicable law, rule or regulationaiy change in the interpretation or
administration thereof by any Governmental Authgrientral bank or comparable agency charged wétirtterpretation or administration
thereof, or compliance by any Bank (or its Applieabending Office) with any request or directiveh@ther or not having the force of law) of
any such authority, central bank or comparable agshall:

(i) impose, modify or deem applicable any resemelding any such requirement imposed by the Baarahy similar
Governmental Authority, but excluding with resptrany Euro-Currency Loan any such requirementished in an applicable Euro-
Currency Reserve Percentage), special depositanse assessment or similar requirement againstsast deposits with or for the
account of, or credit extended by, any Bank (oApplicable Lending Office); or

(i) impose on any Bank (or its Applicable Lendi@fice) or the London interbank market any othemndition affecting its Fixed
Rate Loans, its Note or its obligation to make HiRate Loans;

and the result of any of the foregoing is to inseethe cost to such Bank (or its Applicable Lenddffice) of making or maintaining any
Fixed Rate Loan, or to reduce the amount of any smamived or receivable by such Bank (or its Amdlie Lending Office) under this
Agreement or under its Note with respect thereyaalbamount deemed by such Bank to be material, thighin 30 days after demand by
such Bank (with a copy to the Administrative Agemite Borrower or Additional Borrower, as the casgy be, shall pay to such Bank such
additional amount or amounts as will compensaté 8ank for such increased cost or reduction; predttiat the Borrower or such
Additional Borrower shall not be obligated to compate such Bank for any increased cost or redutmnred more than 60 days prior to
the receipt by the Borrower or such Additional Bover of the notice contemplated by subsection v (except that, if the applicable
event giving rise to such increased costs or réshgis retroactive, then the 60-day period refbéteeabove shall be extended to include the
period of retroactive effect thereof). The Bankkremvledge and agree that the foregoing
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subsection (a) creates no right to demand paynfexdditional amounts in respect of laws, rules sglilations, as in effect and interpreted
and administered on the date hereof.

(b) If any Bank shall have determined that, after date hereof, the adoption of any applicable faie, or regulation regarding
capital adequacy, or any change in any such lae,auregulation, or any change in the interpretatr administration thereof by any
Governmental Authority, central bank or comparagency charged with the interpretation or admiatiin thereof, or any request or
directive regarding capital adequacy (whether dthawing the force of law) of any such authoritgntral bank or comparable agency, has or
would have the effect of reducing the rate of reton capital of such Bank (or its Parent) as aegusnce of such Bank’s obligations
hereunder to a level below that which such BanktéoParent) could have achieved but for such adopthange, request or directive (taking
into consideration its policies with respect toitalppdequacy) by an amount deemed by such Babk toaterial, then from time to time,
within 30 days after demand by such Bank (with pycto the Administrative Agent), the Borrower orditilonal Borrower, as the case may
be, shall pay to such Bank such additional amouahwunts as will compensate such Bank (or itsfRpfer such reduction; providetat
the Borrower or such Additional Borrower shall betobligated to compensate such Bank for any reamugtcurred more than 60 days prior
to the receipt by the Borrower or such Additionar®wer from such Bank of the notice contemplatg@iibsection (c) below (except that, if
the applicable event giving rise to such reductisngtroactive, then the 60-day period referredtiove shall be extended to include the
period of retroactive effect thereof). The Bankkrmvledge and agree that the foregoing subsedbiporéates no right to demand paymer
additional amounts in respect of laws, rules awdlagions regarding capital adequacy as in effadtiaterpreted and administered on the
hereof.

(c) Each Bank will notify the Borrower and the Adnsitrative Agent within 90 days of any event of @it has knowledge,
occurring after the date hereof, which will entgiech Bank to compensation pursuant to this Seetmahwill designate a different Applicable
Lending Office if such designation will avoid theed for, or reduce the amount of, such compensatidrwill not, in the judgment of such
Bank, be otherwise disadvantageous to such Baokigadthat if a Bank shall not have so notified the Bareo within 90 days of such
event, such Bank may not seek compensation foparngd beginning prior to the date upon which tlogrBwer is notified of such event. A
certificate of any Bank claiming compensation urttiés Section and setting forth the calculationhaf additional amount or amounts to be
paid to it hereunder shall be conclusive in theeabe of manifest error. In determining such amosunth Bank may use any reasonable
averaging and attribution methods.

(d) Notwithstanding anything herein to the contrdoy purposes of paragraphs (a) and (b) of thitiGe 8.3, the Doddrrank Wal
Street Reform and Consumer Protection Act anceglliests, rules, guidelines or directives thereuad&sued in connection therewith shall
be deemed to be a change in law, rule or regulatigardless of the date enacted, adopted, pronedgatissued.

SECTION 8.4, Base Rate Loans Substituted for Affeédtixed Rate Loandf (i) the obligation of any Bank to make Euro-
Currency Loans has been suspended pursuant t@$8c® or (ii) any Bank has demanded compensatideuSection 8.3(a) and the
Borrower, by at least five Euro-Currency Businesy® prior notice to such Bank through the
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Administrative Agent, shall have elected that thevsions of this Section shall apply to such Bahlen, unless and until such Bank notifies
the Borrower that the circumstances giving risseuch suspension or demand for compensation no augdy:

(i) all Loans which would otherwise be made by sBelimk as Euro-Currency Loans shall be made insisd®hse Rate Loans
denominated in Dollars (on which interest and ppatshall be payable contemporaneously with theted Fixed Rate Loans of the
other Banks); and

(i) after each of its Euro-Currency Loans has bepaid, all payments of principal which would athisse be applied to repay
such Fixed Rate Loans shall be applied to repayate Rate Loans instead.

SECTION 8.5, Substitution of BanMKf (i) the obligation of any Bank to make Euro+@®ncy Loans has been suspended pursuant
to Section 8.2, (ii) any Bank has demanded compiemsander Section 8.3, (iii) any Protesting Bamis lgiven notice to the Borrower in
accordance with Section 2.16(b) hereof, (iv) therBoer or any Additional Borrower is obligated taypan additional amount to any Bank or
any Governmental Authority for the account of argnB pursuant to Section 2.15 or (v) any Bank isséaDiting Bank, in each case, the
Borrower or applicable Additional Borrower shalMeahe right, with the assistance of the AdministeaAgent, to seek a substitute bank or
banks (which may be one or more of the Banks), allytgatisfactory to the Borrower or applicable Admhal Borrower and the
Administrative Agent, to purchase the Loans andeNdas applicable) and assume the CommitmenthfBank.

ARTICLE IX
MISCELLANEOUS

SECTION 9.1. NoticesAll notices, requests and other communicatiorasny party hereunder shall be in writing (includirank
wire, facsimile transmission, electronic transnaasdr similar writing) and shall be given to sucrty:

(a) in the case of any Loan Party, c/o IngersoidR&@ompany, 800-E Beaty Street, Davidson, NC 28B88éntion: General
Counsel, facsimile number (877) 396-0696;

(b) in the case of the Administrative Agent, at Ji*yan Chase Bank, N.A., 383 Madison Avenue, NewkYNew York 10179,
attention of Richard Duker, at facsimile numberZp270-5100 or at richard.duker@jpmorgan.com (foc@nmunications other than
funds transfers); providettiat notices in respect of London-based transastball be given at JPMorgan Chase Bank, N.A., 125
London Wall, Floor 9, London EC2Y 5AJ United Kingdpattention of Suchi P.L., at facsimile number29#.7772360 or at
suchi.p.l@jpmorgan.com;

(c) in the case of any Bank, at its address, @laitmmail address or facsimile number set forthisrAdministrative Questionnaire;
or
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(d) in the case of any party, such other addrdsstrenic mail address or facsimile number as quatty may hereafter specify for
the purpose by naotice to the Administrative Agemd ¢he Borrower.

Each such notice, request or other communicatiafi Ba effective (i) if given by facsimile transraisn, when transmitted to the facsimile
number specified in this Section and confirmatibregeipt is received (except that, if not givemidg normal business hours for the recipi
shall be effective at the opening of business emtixt Business Day for the recipient) and (ipitfen by any other means, when received.
Notices, requests and other communications to\mngo any Additional Borrower or any Guarantorlsha deemed given if such notic
request or other communication has been given t@dRnt or the Borrower, and any consent to bendiyeany Additional Borrower shall be
deemed given if such consent has been given orfledlsach Additional Borrower by the Borrower.

SECTION 9.2. No WaiversNo failure or delay by the Administrative Agemtamy Bank in exercising any right, power or
privilege hereunder or under any Note shall opexata waiver thereof nor shall any single or pbetxarcise thereof preclude any other or
further exercise thereof or the exercise of angotlght, power or privilege. The rights and renesdnerein provided shall be cumulative and
not exclusive of any rights or remedies providedavy.

SECTION 9.3. Expenses; Indemnificatiof@) The Borrower shall pay (i) all reasonable-ofdpocket expenses of the
Administrative Agent, including reasonable fees disthursements of special counsel for the Admiaiste Agent, in connection with any
waiver or consent hereunder or any amendment hereafy Default or alleged Default hereunder,dliffees, as described in the Fee Letters,
in connection with the preparation of this Agreetamd (iii) if an Event of Default occurs, all oot-pocket expenses incurred by each Agent
and Bank, including reasonable fees and disburseneéicounsel, in connection with such Event ofdd#éfand collection, bankruptcy,
insolvency and other enforcement proceedings iegutherefrom. To the extent practicable, the Adsetmative Agent or the applicable Bank,
as the case may be, shall give the Borrower pitice of the incurrence of any expenses descritv¢his subsection (a); providedhowever,
that the failure to give such notice shall not etfihe obligation of the Borrower to pay such Adisirative Agent or such Bank the amount or
amounts due pursuant to subsection (a) with redpesttch expenses.

(b) The Borrower agrees to indemnify and hold hassleach Agent and each Bank and the officers)grartmembers, directors,
trustees, advisors, employees, agents, sub-agehifiliates of each Agent and each Bank (each, Bmlemnite€’) from and against any
and all liabilities, losses, damages, costs, pisaitaid to third parties and expenses of any kimdiyding the reasonable fees and
disbursements of counsel, which may be incurredryylndemnitee in connection with any investigatagministrative or judicial proceedi
(whether or not such Indemnitee shall be designateaity thereto and whether or not such proceddibgought by IR Parent, the Borrower
or any third party) relating to or arising out bfs Agreement or any actual or proposed use ofgerde of Loans hereunder; providadt no
Indemnitee shall have the right to be indemnifiedelunder for its own bad faith, gross negligenceitiiul misconduct or for its material
breach of its obligations under this Agreementetermined by a court of competent jurisdiction.
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(c) To the extent permitted by applicable law, r@h Party shall assert, and each Loan Party hevalwes, any claim against
each Indemnitee on any theory of liability, for sja& indirect, consequential or punitive damagesdqpposed to direct or actual damages)
(whether or not the claim therefor is based onreat tort or duty imposed by any applicable lagajuirement) arising out of, in connection
with, as a result of or in any way related to #hggeement or any Note or any agreement or instrimweamemplated hereby or thereby or
referred to herein or therein, the transactiongeraplated hereby or thereby, any Loan or the uskeoproceeds thereof or any act or
omission or event occurring in connection therewathd each Loan Party hereby waives, releasesgaadsanot to sue upon any such clair
any such damages, whether or not accrued and wtathet known or suspected to exist in its favor.

SECTION 9.4, Sharing of S@ffs . Each Bank agrees that if it shall, by exerciging right of set-off or counterclaim or
otherwise, receive payment of a proportion of thgragate amount of principal and interest due vétipect to any Committed Loan made by
it which is greater than the proportion receivedaby other Bank in respect of the aggregate amafymincipal and interest due with respect
to any Committed Loan made by such other BankBt&k receiving such proportionately greater paynséatl purchase such participations
in the Committed Loans made by the other Banks,saicti other adjustments shall be made, as maygo@ed so that all such payments of
principal and interest with respect to the Comrditteans made by the Banks shall be shared by thksBaro rata; providethat nothing in
this Section shall impair the right of any Banletercise any right of set-off or counterclaim itynfeve and to apply the amount subject to
such exercise to the payment of indebtedness d@dnewer or any Additional Borrower other thanithiedebtedness under the Committed
Loans. The Borrower and each Additional Borroweeag, to the fullest extent it may effectively doumder applicable law, that any Bank
acquiring a participation in a Loan pursuant tofttregoing arrangements may exercise rights obfedr counterclaim and other rights with
respect to such participation as fully as if suoldér of a participation were a direct creditotioé Borrower or such Additional Borrower in
the amount of such participation.

SECTION 9.5. Amendments and Waiversny provision of this Agreement or the Notes nb@yamended or waived if, but only
such amendment or waiver is in writing and is sthhg IR Parent, the Borrower and the Required B4akd, if the rights or duties of any
Agent or Issuing Bank are affected thereby, by shgént or Issuing Bank); providdtiat no such amendment or waiver shall, unlessesign
by each of the Banks directly affected therebyjrejease or decrease the Commitment of any Badaef for a ratable decrease in the
Commitments of all Banks) or subject any Bank tg additional obligation, (b) reduce the princip&bo rate of interest on any Loan or any
fees hereunder, (¢) postpone the date fixed fopayynent of principal of or interest on any Loarany fees hereunder or for any reductio
termination of any Commitment, (d) change the patiage of the Commitments or of the aggregate unpd@idipal amount of the Loans, or
the number of Banks, which shall be required ferBanks or any of them to take any action under3eiction or any other provision of this
Agreement, (e) change Sections 2.12(a) or 9.4nvamner that would alter the pro rata sharing ofpents required thereby, without the
written consent of each Bank, (f) change Sectidé@®) or (g) release any Guarantor under this Agee#, subject to the exceptions set forth
in Section 9.16(h). For the purposes of this Saectmy Loans assigned to the Borrower pursuaneti@ 9.16 shall not be considered
outstanding.
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SECTION 9.6. Successors and Assig(e) The provisions of this Agreement shall bedbig upon and inure to the benefit of the
parties hereto and their respective successorassigns, except that neither the Borrower nor asigitfonal Borrower may assign or
otherwise transfer any of its rights under this égment without the prior written consent of all Beyrand any such assignment or transfer
without such consent shall be null and void.

(b) Any Bank may at any time grant to one or maaks or other financial institutions (each a “ Rgsant”) participating
interests in its Commitment or any or all of itsans. In the event of any such grant by a Bankparécipating interest to a Participant,
whether or not upon notice to the Borrower or aggille Additional Borrower and the Administrativeeky, such Bank shall remain
responsible for the performance of its obligatibeseunder, and the Borrower or applicable Additi@d@rower and the Administrative
Agent shall continue to deal solely and directlyhwsuch Bank in connection with such Bank’s rigdrtsl obligations under this Agreement.
For the avoidance of doubt, each Bank shall beoresiple for the indemnity under Section 2.15(d)wespect to any payments made by ¢
Bank to its Participants. Any agreement pursuamttich any Bank may grant such a participatingregéeshall provide that such Bank shall
retain the sole right and responsibility to enfaitee obligations of the Borrower and any AdditioBalrowers hereunder, including the right
to approve any amendment, modification or waivearof provision of this Agreement; providdtat such participation agreement may
provide that such Bank will not agree to any madifion, amendment or waiver of this Agreement dbsdrin clause (a), (b) or (c) of
Section 9.5 without the consent of the Particip&abject to Section 9.6(f), the Borrower agrees ¢aagh Participant shall, to the extent
provided in its participation agreement, be erditie the benefits of Article VIII and Section 2.@&&h respect to its participating interest;
providedthat no Participant shall be entitled to the ber#fSection 2.15 unless such Participant compligls Section 2.15(f) as if it were a
Bank. An assignment or other transfer which ispemitted by subsection (c) or (d) below shall beeg effect for purposes of this
Agreement only to the extent of a participatingiest granted in accordance with this subsectiprEg@ch Bank that sells a participation sl
acting solely for this purpose as an agent of tagd@®ver, maintain a register on which it entersribene and address of each Participant and
the principal amounts (and stated interest) of gachicipant’s interest in the Loans or other ofligns under this Agreement (the “
Participant Registe?); providedthat no Bank shall have any obligation to disclaer any portion of the Participant Registerhe t
Borrower or any other Person (including the idgntit any Participant or any information relatingat@articipant’s interest in the Loans or
other obligations under this Agreement) excephtoextent that such disclosure is necessary tbliesttahat the Loans are in registered form
under Section 5f.103-1(c) of the United States JueaRegulations. The entries in the Participargi&er shall be conclusive absent manifest
error, and such Bank shall treat each person whase is recorded in the Participant Register aswheer of such participation for all
purposes of this Agreement notwithstanding anycedib the contrary.

(c) Any Bank may at any time assign to one or nianeks or other financial institutions (each an $i§ae€”) all, or a
proportionate part of all, of its rights and obtigas under this Agreement and the Notes, and Assignee shall assume such rights and
obligations, pursuant to an Assignment and Asswnpligreement in substantially the form of Exhibibh€reto executed by such Assignee
and such transferor Bank, with (and subject to)stitescribed consent of the Borrower and any Addliti®dorrower, the applicable Issuing
Bank and the
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Administrative Agent, which consent, in each caball not be unreasonably withheld or delayed; igiexthat (i) the consent of the
Borrower, any Additional Borrower, the Administradi Agent and the applicable Issuing Bank shallb®otequired if an Assignee is another
Bank or an Affiliate of such transferor Bank andls\ssignee satisfies the certification requirenwrection 2.4(a) and (ii) the consent of
the Borrower and any Additional Borrower shall betrequired if an assignment is made during thstexce of any Event of Default under
Section 6.1(a), 6.1(f) or 6.1(g); providédtherthat such assignment may, but need not, includesigf the transferor Bank in respect of
outstanding Money Market Loans. Upon execution @ldvery of such instrument and payment by suchghee to such transferor Bank of
an amount equal to the purchase price agreed betsumd transferor Bank and such Assignee, suclgAasishall be a Bank party to this
Agreement and shall have all the rights and ohbigatof a Bank with a Commitment as set forth iohsinstrument of assumption, and the
transferor Bank shall be released from its obl@aihereunder to a corresponding extent (but sbatinue to be entitled to the benefits of
Sections 2.15, 8.3 and 9.3), and no further conmeattion by any party shall be required. Upondblesummation of any assignment
pursuant to this subsection (c), the transferokiBtre Administrative Agent and the Borrower or kgable Additional Borrower shall make
appropriate arrangements so that, if required yaMete is issued to the Assignee. In connectioh wity such assignment, the transferor
Bank shall pay to the Administrative Agent an adstmative fee for processing such assignment iratheunt of $2,500. The Assignee shall,
prior to the first date on which interest or fees payable hereunder for its account, deliver éoBbrrower or applicable Additional Borrower
and the Administrative Agent certification as temption from deduction or withholding of any taxesccordance with Section 2.15. In
addition, the Borrower or applicable Additional Bmwer is entitled to withhold consent to such assignt if the Assignee is unable to deli
two duly completed copies of United States InteReWvenue Service Form W-9, W-8BEN, W-8ECI or W-8INBf a successor form), as
applicable, certifying that if payments under tAgreement and the Notes were paid to such AssigpeeU.S. Borrower, such Assignee
would be entitled to receive payments under thiss&gent and the Notes without deduction or withingiaf any United States tax.

(d) Assignments shall be subject to the followidgliional conditions: (i) except in the case ofaasignment to a Bank or an
Affiliate of a Bank or an assignment of the entienaining amount of the assigning Bank’s Commitnugritoans, the amount of the
Commitment or Loans of the assigning Bank subjeeiach such assignment (determined as of the liatkssignment and Assumption
Agreement with respect to such assignment is deld/éo the Administrative Agent) shall not be ldsan $5,000,000, unless the Borrower or
applicable Additional Borrower and the AdministvatiAgent otherwise consent (such consent not imbeasonably withheld or delayed);
providedthat no such consent of the Borrower or applicallditional Borrower shall be required if an EvefiDefault under Section 6.1(a),
6.1(f) or 6.1(g) has occurred and is continuing @aach partial assignment shall be made assaigiament of a proportionate part of all the
assigning Bank’s rights and obligations under Agseement.

(e) Any Bank may at any time assign all or any iporof its rights under this Agreement and its Loand, if applicable, Note to a
Federal Reserve Bank. No such assignment shadlselde transferor Bank from its obligations hedeun
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() No Assignee of any Bank’s rights shall be datitto receive any greater payment under Secti@®than such Bank would have
been entitled to receive with respect to the rigtassferred, unless such transfer is made witlptioe written consent of the Borrower and
any Additional Borrower or by reason of the proois of Section 8.2 or 8.3 requiring such Bank tsigleate a different Applicable Lending
Office under certain circumstances or at a timemthe circumstances giving rise to such greatemgsy did not exist. No Participant shall
be entitled to receive any greater payment undeti@e2.15, Section 8.3 or any other provision bétkan such Bank would have been
entitled to receive with respect to such partidgrasold to such Participant, unless the sale o farticipation to such Participant is made
with the prior written consent of the Borrower aarty Additional Borrower.

(g) The Administrative Agent, on behalf of the Bomer and any Additional Borrower, shall maintairtte¢ Administrative
Agent’s Domestic Lending Office a copy of each Assnent and Assumption Agreement delivered to itanegister (the “ Reqgistéy for
the recordation of the names and addresses ofdhksBand the Commitment of, and principal amourthefLoan owing to, each Bank from
time to time. The entries in the Register shaltbeclusive, in the absence of manifest error, ArdBorrower, any Additional Borrowers, the
Administrative Agent and the Banks may (and, indase of any Loan or other obligation hereundeerimenced by a Note, shall) treat each
Person whose name is recorded in the Registeeasnher of a Loan or other obligation hereundeghasowner thereof for all purposes of
this Agreement, notwithstanding any notice to thet@ary. Any assignment of any Loan or other oltimzahereunder not evidenced by a N
shall be effective only upon appropriate entriethwespect thereto being made in the Register Réwister shall be available for inspection
by the Borrower or any Bank (with respect to antnerelating to such Bank’s Loans) at any reasoméible and from time to time upon
reasonable prior notice.

SECTION 9.7, CollateralEach of the Banks represents to the Administeafigent and the other Banks that it in good fathot
relying upon any “margin stock” (as defined in Riagion U) as collateral in the extension or maiatgre of the credit provided for in this
Agreement.

SECTION 9.8. Governing Law; Submission to Jurisditt Process Agent

This Agreement and each Note shall be governedtiycanstrued in accordance with the laws of théeSthNew York. Each
Loan Party hereby submits to the exclusive jurisaiicof the United States District Court for theuBtern District of New York and of any
New York State court sitting in New York City foupposes of all legal proceedings arising out afetating to this Agreement or tl
transactions contemplated hereby.

Each Loan Party irrevocably waives, to the fullegent permitted by law, any objection which it mreyw or hereafter have to the
laying of the venue of any such proceeding brougktich a court and any claim that any such prangdatought in such a court has been
brought in an inconvenient forum.

Each Loan Party hereby irrevocably designates,iafgpand empowers Ingersoll-Rand Company, locatddGentennial Avenue,
Piscataway, New Jersey 08854, facsimile numbeB)(865-7062 (the “ Process Agéitin the case of any such proceeding broughhe t
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United States of America as its designee, apposteleagent to receive, accept and acknowledgenfboa its behalf, and in respect of its
property, service of any and all legal process,rmons, notices and documents that may be servetyipraceeding arising out of or in
connection with this Agreement or any Note. Suakiise may be made (a) by mailing (by registeredentified mail, postage prepaid) or
delivering a copy of such process to the applichbkn Party in care of the Process Agent at theda®Agent’'s above address, and each
Loan Party hereby irrevocably authorizes and dirdué Process Agent to accept such service oelitalbor (b) by the mailing (by registered
or certified mail, postage prepaid) of copies affsprocess to the Process Agent or the applicatde [Party at its address specified in
Section 9.1, and each Loan Party irrevocably casderthe service of any and all process in any gwoceeding.

SECTION 9.9. Counterparts; Integratiolhis Agreement may be signed in any humber ohtaparts, each of which shall be an
original, with the same effect as if the signatuteseto and hereto were upon the same instrufbig. Agreement constitutes the entire
agreement and understanding among the partieorardtsupersedes any and all prior agreementsrateisiandings, oral or written, relat
to the subject matter hereof. Delivery of an exedutounterpart of a signature page of this Agreermgfacsimile or other electronic imagi
shall be effective as delivery of a manually exedutounterpart of this Agreement.

SECTION 9.10. Confidentiality Each Agent and each Bank shall hold all non-pubformation regarding IR Parent, the
Borrower and their respective Subsidiaries and tlesipective businesses identified as such by tmoBer and obtained by such Agent or
such Bank pursuant to the requirements hereofdardance with such Agent’s or such Bamkustomary procedures for handling confide!
information of such nature, it being understood agreed by IR Parent and the Borrower that, inegnt, the Administrative Agent may
disclose such information to the Banks and eactmfAged each Bank may make (i) disclosures of sofiimation to Affiliates of such Bank
or Agent and to their respective agents and adsjs$obeing understood that the Persons to whor disclosure is made will be informed of
the confidential nature of such information andrnsted to keep such information confidential, @i3closures of such information reasone
required by any bona fide or potential assignemdfieree or participant in connection with the eorglated assignment, transfer or
participation of any Loans or any participationsréin or by any direct or indirect contractual deuparties (or the professional advisors
thereto) to any swap or derivative transactiontirgdeto IR Parent or the Borrower or any of theiibSidiaries and their respective obligations
( providedthat such assignees, transferees, participantat@parties and advisors are advised of and agree bound by either the
provisions of this Section or other provisionseatdt as restrictive as this Section), (iii) disates to any rating agency when required by it;
providedthat, prior to any such disclosures, the relevatihg agency or agencies shall undertake in wriingreserve the confidentiality of
any confidential information relating to IR Parentthe Borrower received by it from any of the Atgear any Bank, (iv) disclosures in
connection with the exercise of any remedies heteuar under any Note and (v) disclosures requregquested by any governmental
agency or representative thereof or by the Natiésabciation of Insurance Commissioners or purst@lggal or judicial process; provided
that, unless specifically prohibited by applicalale, rule, regulation or court order, each Bank aadh Agent shall make reasonable effor
notify the Borrower of any request by any governtakbagency or representative thereof (other thansach request in connection with
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any examination of the financial condition or othentine examination of such Bank by such goverrtaleagency) for disclosure of any such
non-public information prior to disclosure of sunformation. In addition, each Agent and each Baraly disclose the existence of this
Agreement and the information about this Agreenemarket data collectors, similar service provderthe lending industry and similar
service providers to the Agents and the Banks mmeotion with the administration and managemeinhisfAgreement and any Note.

SECTION 9.11. No Fiduciary DutyEach Agent, each Bank and their Affiliates (cctileely, solely for purposes of this paragra
the “ Banks’), may have economic interests that conflict vitibhse of the Loan Parties. Each Loan Party aghegsieither the Loan
Documents nor any transactions contemplated bjzdhe Documents will be deemed to create an advjsihyciary or agency relationship
fiduciary or other implied duty between the Banks ¢ghe Loan Parties, their stockholders or thefiliafes. Each Loan Party acknowledges
and agrees that (i) the transactions contemplateebl oan Documents are arm’s-length commercéaldactions between the Banks, on the
one hand, and the Loan Parties, on the othein(@nnection with any transactions contemplatethieyl oan Documents and with the
process leading to such transaction, each of ti&®iz acting solely as a principal and not thenagefiduciary of any Loan Party or its
management, stockholders, creditors or any othesoRe(iii) no Bank has assumed an advisory orciihy responsibility in favor of any
Loan Party with respect to any transactions contetag by the Loan Documents or the process leatimgto (irrespective of whether any
Bank or any of its Affiliates has advised or isremtly advising such Loan Party on other mattergny other obligation to any Loan Party
except the obligations expressly set forth in tbarh Documents and (iv) each Loan Party has comsiti®@wn legal and financial advisors to
the extent such Loan Party deemed appropriate. Eaah Party further acknowledges and agrees tlimtésponsible for making its own
independent judgments with respect to any transeettontemplated by the Loan Documents and theepsdeading thereto. Each Loan P.
agrees that it will not claim that any Bank hasdered advisory services of any nature or respecwes a fiduciary or similar duty to such
Loan Party, in connection with any transactionsteomplated by the Loan Documents or the processérigdlereto.

SECTION 9.12. Conversion of Currencieg®) If, for the purpose of obtaining judgmentimy court, it is necessary to convert a
sum owing hereunder in one currency into anothereogy, each party hereto (including the Borrowad aach Additional Borrower) agrees,
to the fullest extent that it may effectively dq Huat the rate of exchange used shall be deteth@salescribed in the definition of Exchange
Rate in Section 1.1 hereof and in accordance vatimal banking procedures in the relevant jurisditiof the first currency and shall be
calculated at approximately 10:00 A.M. (New Yorkydime) or as close to such time as is reasonaifalgticable on the Euro-Currency
Business Day immediately preceding the day on wfiral judgment is given.

(b) The obligations of each Loan Party in respéetny sum due to any party hereto or any holdé¢hefobligations owing
hereunder (the “ Applicable Credit9rshall, notwithstanding any judgment in a currg(ihe “ Judgment Currency other than the currency
in which such sum is stated to be due hereunder(&greement Currenct), be discharged only to the extent that, on theoECurrency
Business Day following receipt by the Applicablee@itor of any sum adjudged to be so due in the eddg Currency, the Applicable
Creditor
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may in accordance with normal banking procedurdkerrelevant jurisdiction purchase the Agreemanté&hcy with the Judgment Currency;
if the amount of the Agreement Currency so purcthéséess than the sum originally due to the Amgllie Creditor in the Agreement
Currency, each Loan Party agrees, as applicabkesaparate obligation and notwithstanding any fugdgment, to indemnify the Applicable
Creditor against such loss. The obligations of damm Party contained in this Section 9.12 shalise the termination of this Agreement
and the payment of all other amounts owing hereurktethermore, if the amount of the Agreement €uicy purchased as described abo
more than the sum originally due to the Applicabteditor in the Agreement Currency, then such Agtile Creditor shall remit such excess
to the applicable Loan Party.

SECTION 9.13. WAIVER OF JURY TRIAL EACH LOAN PARTY, EACH AGENT AND EACH BANK HEREBY
IRREVOCABLY WAIVES ANY AND ALL RIGHT TO TRIAL BY JURY IN ANY LEGAL PROCEEDING ARISING OUT OF OR
RELATING TO THIS AGREEMENT OR THE TRANSACTIONS CONEMPLATED HEREBY.

SECTION 9.14. SeverabilityAny provision of this Agreement held to be indalilegal or unenforceable in any jurisdiction Bha
as to such jurisdiction, be ineffective to the extef such invalidity, illegality or unenforceatyliwithout affecting the validity, legality and
enforceability of the remaining provisions herearfg the invalidity of a particular provision in arficular jurisdiction shall not invalidate st
provision in any other jurisdiction.

SECTION 9.15. HeadingsArticle and Section headings and the Table oft&utis used herein are for convenience of reference
only, are not part of this Agreement and shallaftgct the construction of, or be taken into coasidion in interpreting, this Agreement.

SECTION 9.16. Guarantee Agreemef#) In order to induce the Banks to extend credihe Borrower and the Additional
Borrowers hereunder, (i) in the case of any Add#idBorrower, the Borrower hereby irrevocably andanditionally guarantees, as a prinm
obligor and not merely as a surety, the Obligatioihsuch Additional Borrower and (ii) in the caddlte Borrower and any Additional
Borrower, each Guarantor (other than the Borrowesugh Additional Borrower, as the case may beglheirrevocably and unconditionally
guarantees, as a primary obligor and not merelysagety, the Obligations of the Borrower and anglifional Borrowers. The Guarantors
further agree that the due and punctual paymetiteo©bligations of the Borrower and Additional Bawers, as applicable, may be extended
or renewed, in whole or in part, without noticeotdfurther assent from them, and that they will aambound upon their guarantees hereunder
notwithstanding any such extension or renewal gf@hligation. Notwithstanding the foregoing, theagantee provided by IR Parent purst
to this Section 9.16 shall only apply to the exthat the parties whose obligations are guarartteegluinder are subsidiaries of IR Parent. For
the purposes of the foregoing sentence, the teutnsidiary” shall have the meaning given to it irctBm 155 of the Companies Act 1963 (as
amended) (Ireland).

(b) The Guarantors waive presentment to, demampayrhent from and protest to the Borrower or anyifioical Borrower, as
applicable, of any of the Obligations, and alsowsaiotice of acceptance of their obligations anticemf protest for nonpayment. The
obligations of the Guarantors hereunder shall eatffected by (i) the failure of any Bank to
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assert any claim or demand or to enforce any nghémedy against the Borrower or any AdditionatrBaer, as applicable, under the
provisions of this Agreement, any Note, any AdditibBorrower Agreement or otherwise; (ii) any estien or renewal of any of the
Obligations; (iii) any rescission, waiver, amendin@nmodification of, or release from, any of tleems or provisions of this Agreement, any
Note, any Additional Borrower Agreement or any otagreement; (iv) the failure or delay of any Baolexercise any right or remedy aga
any other guarantor of the Obligations; (v) théufa of any Bank to assert any claim or demana @nfforce any remedy under this
Agreement, any Note or any other agreement orunsgnt; (vi) any default, failure or delay, willfat otherwise, in the performance of the
Obligations; or (vii) any other act, omission otajeto do any other act which may or might otheendperate as a discharge of any Guarantot
as a matter of law or equity or which would impaireliminate any right of any Guarantor to subramgat

(c) The Guarantors further agree that their guaemhereunder constitute promises of payment wherfwhether or not any
bankruptcy or similar proceeding shall have stayedaccrual or collection of any of the Obligatiamrperated as a discharge thereof) and
not merely of collection, and waive any right toquée that any resort be had by any Bank to angriza of any deposit account or credit on
the books of any Bank in favor of the Borrower, #&uditional Borrower or other Subsidiary or any @tlPerson.

(d) The obligations of the Guarantors hereundelt abbabe subject to any reduction, limitation, iaipnent or termination for any
reason, and shall not be subject to any defensetasff, counterclaim, recoupment or terminatioratgbever, by reason of the invalidity,
illegality or unenforceability of the Obligationsny impossibility in the performance of the Obligat or otherwise.

(e) The Guarantors further agree that their reppgeobligations hereunder shall continue to beatife or be reinstated, as the
case may be, if at any time payment, or any parethf, of any Obligation is rescinded or must othiee be restored by any Bank upon the
bankruptcy or reorganization of the Borrower or &ulyitional Borrower or otherwise.

(f) In furtherance of the foregoing and not in liation of any other right which any Bank may hatv&ae or in equity against any
Guarantor by virtue hereof, upon the failure of Beegrower or any Additional Borrower to pay any @hakion when and as the same shall
become due, whether at maturity, by acceleratifter aotice of prepayment or otherwise, the relévamarantor hereby promises to and sl
upon receipt of written demand by the Administratigent, forthwith pay, or cause to be paid, toAdeinistrative Agent for distribution to
the Banks in cash an amount equal the unpaid paheimount of such Obligation. The Guarantors frtgree that if payment in respect of
any Obligation shall be due in currency other tBafiars and/or at a place of payment other than Nevk and if, by reason of any legal
prohibition, disruption of currency or foreign exatfge markets, war or civil disturbance or othemngveayment of such Obligation in such
currency or at such place of payment shall be isiptsor, in the reasonable judgment of any Baok consistent with the protection of its
rights, then, at the election of such Bank anceasonable consultation with the applicable Guarastwh Guarantor shall make payments of
such Obligation in Dollars (based upon the applie&xchange Rate in effect on the date of paynsmdjor in New York, and
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shall indemnify such Bank against any losses oerges (including losses or expenses resulting fistuations in exchange rates) that it
shall sustain as a result of such alternative payme

(9) Upon payment by a Guarantor of any Obligatibthe Borrower or any Additional Borrower, each RBashall, in a reasonable
manner, assign to such Guarantor the amount of btijation owed to such Bank and so paid, suclyasent to be pro tanto to the extent
to which the Obligation in question was discharggduch Guarantor, or make such disposition theasafuch Guarantor shall direct (all
without recourse to any Bank and without any regmégtion or warranty by any Bank). Upon paymenaliyuarantor of any sums owed by
the Borrower or an Additional Borrower as providdabve, all rights of such Guarantor against thed@®weer or such Additional Borrower
arising as a result thereof by way of right of sigation, through the assignment described heremth@rwise shall in all respects be
subordinated and junior in right of payment to phier indefeasible payment in full of all the Oldigpns owed by the Borrower or such
Additional Borrower to the Bank (it being undersiabat, after the discharge of all the Obligatidoe and payable from the Borrower or <
Additional Borrower, such rights may be exercisgdsbch Guarantor notwithstanding that the Borroaresuch Additional Borrower may
remain contingently liable for indemnity or othebl@ations).

(h) The Banks agree that each Guarantor undeAtrisement shall be automatically released fromliliggations under this
Section (i) upon termination of the Commitments pagment in full in cash of all Obligations, (ifithe Borrower requests the release of ¢
Guarantor and such release is approved, authavizetified in writing (A) by each Bank, in the easf IR Parent, and (B) by the Required
Banks, in the case of any Guarantor other thandiRmR;_providedhat, if, at the time such request for the reledseny Guarantor (other than
IR Parent) is made, such Guarantor is a guaramigeriany Public Debt, such release of such Guaramist be approved, authorized or
ratified in writing by each Bank or (iii) if the Bamwer requests the release of such Guarantorédalise such Guarantor ceases to be rec
to guarantee the Obligations pursuant to the defindf “Guarantors” in Section 1.1 or (B) in comtien with a transaction permitted by
Section 5.7 pursuant to which such Guarantor ighesurviving entity; providethat the surviving entity assumes such Guarasiguarante
hereunder.

(i) In each case as specified in this Section Atiinistrative Agent shall promptly (and each Bam&vocably authorizes the
Administrative Agent to), at the Borrower’s expenseecute and deliver to the Borrower and the seleGuarantor such documents as the
Borrower may reasonably request to evidence tleasel of such Guarantor from its obligations unkisr$ection.

()) Any Person that is required to become a Guargnirsuant to the definition of “Guarantors” incBen 1.1 or pursuant to the
definition of the term “IR Parent” in Section 1.1adl execute and deliver a copy of this Agreemeng(supplement hereto in form and
substance satisfactory to the Administrative Agent] thereupon such Person shall become a Guatareunder with the same force and
effect as if such Person had executed this Agreeasea Guarantor on the Effective Date. The exeowind delivery of any such instrument
shall not require the consent of any other LoatyRarBank party hereto. The rights
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and obligations of each Loan Party hereunder sealhin in full force and effect notwithstanding #ddition of any new Guarantor as a party
to this Agreement.

SECTION 9.17. USA PATRIOT Act NoticeEach Bank hereby notifies each Loan Party thatsyant to the requirements of b
regulatory authorities under applicable “know-yausstomer” and anti-money laundering rules and @gris, including the USA PATRIOT
Act (Title Ill of Pub. L. 107-56 (signed into lawafbber 26, 2001) the “ Patriot Ag} it is required to obtain, verify and record énfmation
that identifies each Loan Party, which informatincludes the names and addresses of each LoandPattyther information that will allow
such Bank to identify each Loan Party in accordamitie the Patriot Act.

SECTION 9.18. Survival The provisions of Sections 2.13, 2.15, 2.21(t8,sd 9.3 and Article VII (other than Section &aall
survive and remain in full force and effect regasdl of the repayment of the Loans, the expiratidermination of the Letters of Credit and
the Commitments, the termination of this Agreenwrany provision hereof or whether extensions eflitrare made hereunder.

[Remainder of page intentionally left blank.]

76



IN WITNESS WHEREOF, the parties hereto have catisisdAgreement to be executed by their proper arng authorized
officers as of the day and year first above written

INGERSOLL-RAND GLOBAL HOLDING

COMPANY LIMITED, as the Borrower and as a
Guarantol

By: /s/ David S. Kuh

Name David S. Kuhl
Title: Vice President and Treasul

INGERSOLL-RAND PLC, as a Guarant

By: /s/ David S. Kuh

Name David S. Kuhl
Title: Vice President and Treasul

By: /s/ Barbara A. Santot

Name Barbara A. Santor
Title: Vice President and Secrete

INGERSOLL-RAND COMPANY LIMITED, as a
Guarantol

By: /s/ Allison Forte

Name Allison Forte
Title: Assistant Secretal

By: /s/ Barbara A. Santoi

Name Barbara A. Santor
Title: Vice President and Secrete



INGERSOLL-RAND INTERNATIONAL HOLDING
LIMITED, as a Guarantc

By: /s/ David S. Kuh

Name David S. Kuhl
Title: Vice President and Treasu

By: /s/ Barbara A. Santor

Name Barbara A. Santor
Title: Vice President and Secrete



JPMORGAN CHASE BANK, N.A., as Administrative
Agent, as the Issuing Bank and as a B

By: /s/ Richard W. Duke
Name Richard W. Duke
Title: Managing Directo




CITIBANK, N.A.,
as Syndication Agent and as a Bi

By: /s/ Michael Vondriski

Name Michael Vondriske
Title: Vice Presiden



Name of Lende Banco Bilbao Vizcaya Argentaria,
S.A., New York Branch, as a Ba

By: /s/ Paul A. Rodrigue

Name: Paul A. Rodrigue
Title: Global Relationship Manag

By: /s/ Guilherme Gobb

Name: Guilherme Gobk
Title: Vice Presiden



Banco Santander, S.A. New York Branch as a E

By: /s/ Jorge Saaved

Name: Jorge Saavec
Title: Executive Directo

By: /s/ Jesus Lope

Name: Jesus Lope
Title: Senior Vice Preside



Name of Lender: Bank of America, N.A. as a B

By: /s/ George Hlentze

Name: George Hlentz:
Title:  Vice Presider



THE BANK OF NEW YORK MELLON, as a Ban

By: /s/ Donald G. Cassidy, «

Name: Donald G. Cassidy, .
Title: Managing Directo



Name of Lendel The Bank of Nova Scotia, as a Be

By: /s/ David Schwartzbar

Name: David Schwartzba
Title: Director



Name of Lendel The Bank of Tokyo - Mitsubishi UFJ,
Ltd., as a Ban|

By: /s/ Joanne Nasu
Name: Joanne Nast
Title: Vice Presiden




Name of Lendel BNP Paribas, as a Bal

By: /s/ Angela Bentley Arnols

Name: Angela Bentley Arnol
Title: Managing Directo

*By: /s/ Berangere Alle

Name: Berangere Alle
Title: Director



Lender

J.P. Morgan Chase Bank, N.

Citibank, N.A.

Bank of America, N.A

BNP Pariba:

Deutsche Bank AG New York Bran:
Goldman Sachs Bank US

Credit Suisse AG New York Brant
Mizuho Corporate Bank, Ltc

The Royal Bank of Scotland p

The Bank of Toky-Mitsubishi UFJ, LTD.
Banco Bilbao Vizcaya Argentaria, S.A. NY Brar
Banco Santander, S.A. New York Brar
Northern Trust Compar

Standard Chartered Ba

The Bank of New York Melloi

The Bank of Nova Scoti

Societe General

Morgan Stanley Bank, N.£

TOTAL:

SCHEDULE |
COMMITMENTS

Commitment
$ 110,000,00
110,000,00
75,000,00
75,000,00
75,000,00
75,000,00
60,000,00
60,000,00
60,000,00
55,000,000
40,000,00
40,000,00
30,000,00
30,000,00
30,000,00
30,000,000
25,000,00
20,000,00



EXHIBIT A
NOTE
New York, New Yorl

For value received, , @ [Bermuda] corporation (the “ Borrow®rpromises to pay to the order of
(the " Bah, for the account of its Applicable Lending Officthe unpaid principal amount of each Loan made by
the Bank to the Borrower pursuant to the Creditegnent referred to below on the Termination Dake Borrower promises to pay interest
on the unpaid principal amount of each such Loatherdates and at the rate or rates provided ftrarCredit Agreement. All such payments
of principal and interest shall be made in accocdamith the terms of the Credit Agreement.

All Loans made by the Bank, the respective typebraaturities thereof and all repayments of thegipal thereof shall be
recorded by the Bank and, if the Bank so electoimection with any transfer or enforcement herapfiropriate notations to evidence the
foregoing information with respect to each suchriLteen outstanding may be endorsed by the Bankesdhedule attached hereto, or on a
continuation of such schedule attached to and raguet hereof; provided that the failure of the Bammake any such recordation or
endorsement shall not affect the obligations ofBberower hereunder or under the Credit Agreement.

This note is one of the Notes referred to in th®®Qa,000,000 Credit Agreement (as amended, suppkeaher otherwise modifie
from time to time, the “ Credit Agreemeéitdated as of May 20, 2011, among Ingersdind Global Holding Company Limited, as Borrov
and Ingersoll-Rand plc and the other Guarantotsdisn the signature pages thereto, the Banksl lssighe signature pages thereto and
JPMorgan Chase Bank, N.A., as Administrative Agéetms used, but not otherwise defined, herein lia@eneanings assigned to them in
the Credit Agreement. Reference is made to theiCAggleement for provisions for the prepayment béend the acceleration of the matu
hereof.

(rest of page intentionally left blan



THIS NOTE SHALL BE GOVERNED BY, AND CONSTRUED AND | NTERPRETED IN
ACCORDANCE WITH, THE LAW OF THE STATE OF NEW YORK.

By:

Name:
Title:



Date

NOTE
(CONTINUED)

LOANS AND PAYMENTS OF PRINCIPAL

Amount of
Amount
Principal
of Loan Type of Loan Repaid

Maturity

Date

Notation

Made By



EXHIBIT B
FORM OF MONEY MARKET QUOTE REQUEST

[Date]
To: JPMorgan Chase Bank, N./
as Administrative Ager

From: Ingersol-Rand Global Holding Company Limite
Re: $1,000,000,000 Credit Agreement (as amended, swmgplied or otherwise modified from time to time, th@redit Agreement)

dated as of May 20, 2011, among the Borrower, B@eRand plc and the other Guarantors listed erstgnature pages thereof, the
Banks listed on the signature pages thereof ancodgdvi Chase Bank, N.A., as Administrative Ag:

We hereby give notice pursuant to Section 2.3 efGhedit Agreement that we request Money Markett€aifor the following
proposed Money Market Borrowing(s):

Date of Borrowing:

Interest Perio
Principal Amountt Applicable Currenc 2
$

Such Money Market Quotes should offer a Money Mafkargin][Absolute Rate]. [The applicable baseerat the London
Interbank Offered Rate.]

Terms used, but not defined, herein have the mgaraasigned to them in the Credit Agreement.

INGERSOLL-RAND GLOBAL HOLDING
COMPANY LIMITED

By:

Name:
Title:

Amount must be $10,000,000 or a larger multipl&5H000,000 (or the Foreign Currency Equivalenteb8r
Not less than 7 days (LIBOR Auction), subject te firovisions of the definition of Interest Peri



EXHIBIT C
FORM OF INVITATION FOR MONEY MARKET QUOTES

To: [BANK]

Re: Invitation for Money Market Quotes to Ingers-Rand Global Holding Company Limited (t“Borrower")

Pursuant to Section 2.3 of the $1,000,000,000 CAgteement (as amended, supplemented or othemasified from time to
time, the “_Credit Agreemeri} dated as of May 20, 2011, among the Borrowagehsoll-Rand plc and the other Guarantors listethen
signature pages thereto, the Banks listed on greasire pages thereto and JPMorgan Chase Bank, & Administrative Agent, we are

pleased on behalf of the Borrower to invite yostibmit Money Market Quotes to the Borrower for fibiiowing proposed Money Market
Borrowing(s):

Date of Borrowing:

o ) Interest Perio
Principal Amoun? Applicable Currenc 4

$

Such Money Market Quotes should offer a Money MejiMargin][Absolute Rate]. [The applicable baseera the London
Interbank Offered Rate.]

Terms used, but not defined, herein have the mgariasigned to them in the Credit Agreement.

Please respond to this invitation by no later tB&® AM ([New York City][London] time) on [DATE].

JPMORGAN CHASE BANK, N.A.,
as Administrative Ager

By:

Name:
Authorized Officer

Amount must be $10,000,000 or a larger multipl&h000,000 (or the Foreign Currency Equivalenteb8r
Not less than 7 days (LIBOR Auction), subject te firovisions of the definition of Interest Peri



EXHIBIT D
FORM OF MONEY MARKET QUOTE

To: JPMorgan Chase Bank, N.A., as Administrative A¢

Re: Money Market Quote to Ingers-Rand Global Holding Company Limited (t“Borrowe!")

In response to your invitation on behalf of the Barer dated _,201__, (the “Invitation® hereby make the
following Money Market Quote on the following terms

1. Quoting Bank:

2. Person to contact at Quoting Bank:

3. Date of Borrowing: 1

4. We hereby offer to make [a] Money Market Loarifsthe following principal amount(s), in the folling currency(ies), for the following
Interest Period(s) and at the following rate(s):

Applicable
Principal Interest Period [Money ) Absolute
Amount 2 Currency 3 Market Margin] 4 Rate S

[Provided that the aggregate principal amount ohBoMarket Loans for which the above offers maybeepted shall not exce
$ ]2

We understand and agree that the offer(s) set &lrtive, subject to the satisfaction of the applecabnditions set forth in the
$1,000,000,000 Credit Agreement (as amended, swmgplied or otherwise modified from time to time, th@redit Agreement) dated as of
May 20, 2011, among Ingersoll-Rand plc, Inger&adihd Global Holding Company Limited, the other Gundors listed on the signature pa
thereto, the Banks listed on the

1

As specified in the related Invitatio
2

The principal amount bid for each Interest Periaymot exceed the principal amount requested imetfa¢ed Invitation. Specify an
aggregate limitation if the sum of the individu#fiens exceeds the amount the Bank is willing taldBids must be made for
$10,000,000 or a larger multiple of $1,000,000tker Foreign Currency Equivalent there:

Not less than 7 days (LIBOR Auction), as specifiethe related Invitation. No more than 5 bids jpeemitted for each Interest Peric
Margin over or under the London Interbank OffereteRdetermined for the applicable Interest Peismecify percentage (to the neal
1/10,00Ch of 1%) and specify wheth“PLUS” or “MINUS”.

Specify rate of interest per annum (to the nedrét,00Ch of 1%).



signature pages thereto and JPMorgan Chase Bafk,d$. Administrative Agent, irrevocably obligate(s to make [a] Money Market Loan
(s) for which any Offer(s) [is][are] accepted, il@¥e or in part. Terms used, but not defined, Imehaive the meanings assigned to them in the
Credit Agreement.

Very truly yours,
[BANK]

By:

Name:
Authorized Officer

Dated:




EXHIBIT E
OPINION OF COUNSEL OF THE BORROWER
May 20, 2011

To the Banks and the Agents
that are a party to the Credit Agreement
referred to below:

Ladies and Gentlemen:

| am Assistant General Counsel of Ingersoll-Ranob@l Holding Company Limited, a Bermuda compang (tBorrower”), and
in that capacity | have acted as United Statesselun the Borrower, Ingersoll-Rand plc, an Irelaodhpany (“IR plc”), Ingersoll-Rand
Company Limited, a Bermuda company (“IR Limitedihd Ingersoll-Rand International Holding LimitedBarmuda company (“IR
International” and, together with the Borrower,pR and IR Limited, the “Credit Parties”).

| am familiar with the $1,000,000,000 Credit Agremrhdated as of May 20, 2011 among the Borrowepl¢RIR Limited, IR
International, the Banks listed on the signaturgesahereof and JPMORGAN CHASE BANK, N.A., as Adistirative Agent (the “ Credit
Agreement). Terms defined in the Credit Agreement are useckin as therein defined. This opinion is beimglezed to you pursuant to
Section 3.1(d) of the Credit Agreement.

| have examined, or supervised the examinationridjnals or copies, certified or otherwise ideietifto my satisfaction, of the
Credit Agreement, and such other documents, cotpoeaords, certificates of public officials anti@tinstruments and have conducted such
other investigations of fact and law as | have degtmecessary or advisable for purposes of thisapin

In rendering the opinion set forth in paragraprety, | have assumed that (1) the Borrower, IR taahiand IR International are
validly existing and in good standing under thedaxf Bermuda, (2) the Borrower, IR Limited and HRdrnational have duly authorized,
executed and delivered the Credit Agreement inraectce with their charter documents and bye-lavdstae laws of Bermuda, (3) IR plc is
validly existing and in good standing under thedaf’Ireland and (4) IR plc has duly authorizecc@red and delivered the Credit Agreer
in accordance with its charter documents and mendora and articles of association and the lawsedéid.

Upon the basis of the foregoing, | am of the opirticat:

1. The execution, delivery and performance by thediT Parties of the Credit Agreement, do not (@quire consent, approval,
authorization, filing or registration with any Fedeor New York governmental agency or body or ¢Bijtravene, or constitute a default
under, any provision of any Federal or New Yorkuggor any rule or regulation issued pursuantipew York or Federal statute or, to the
best of my knowledge (after due inquiry), of angigment, injunction, order or decree binding upan@nedit Parties or of any limitation on
borrowing or the



granting of Liens or granting of guarantees impdsgdny agreement or other instrument binding uperCredit Parties.

2. The Credit Agreement constitutes a legal, vatid binding obligation of the Credit Parties, enéable against the Credit Par
in accordance with its terms, subject to (A) thees of bankruptcy, insolvency, fraudulent conveye reorganization, moratorium and other
similar laws relating to or affecting creditorgjhits generally, general equitable principles (waetlonsidered in a proceeding in equity or at
law) and an implied covenant of good faith and ¢kaling, (B) the enforceability of Section 9.3@the Credit Agreement being limited by
laws rendering unenforceable indemnification cagtta Federal or state securities laws and theipgillicy underlying such laws, and
(C) the enforceability of provisions in the Creflgreement to the effect that terms may not be whoremodified except in writing being
limited under certain circumstances. In additioexpress no opinion as to (i) the effect of thedaisany jurisdiction in which any Bank is
located (other than the State of New York) thattliime interest, fees or other charges such Bankimpose, (ii) the second sentence of
Section 9.4 of the Credit Agreement, (iii) the satgentence of Section 9.8 of the Credit Agreeniestdfar as such sentence relates to the
subject matter jurisdiction of the United StatestBi¢t Court for the Southern District of New Ydikadjudicate any controversy related to
Credit Agreement, and (iv) the waiver of venuermoinvenient forum set forth in the third sententc8extion 9.8 of the Credit Agreement
with respect to proceedings in the United Statestr@t Court for the Southern District of New York.

3. Except for the litigation disclosed under thadiags “Oil for Food Program and Foreign Corrugdices Act (FCPA) matters”
“Tax-Related Matters” and “Asbestos-Related MattardR plc’s report filed with the Securities afitkchange Commission on Form 10-Q
for the fiscal quarter ended March 31, 2011, ther® action, suit or proceeding pending againsto the best of my knowledge (after due
inquiry), threatened against or affecting the Qredirties or any of their respective Subsidiarefeie any court or arbitrator or any
governmental body, agency or official, in whichréhés a reasonable possibility of an adverse datisihich would materially adversely aff
the business, consolidated financial position ersotidated results of operations of the CreditiBai@nd their Subsidiaries, taken as a whole,
or which in any manner draws into question thediliof the Credit Agreement.

With respect to matters of Bermuda law, | undedtiat you are relying on the opinion of Applebyeththe date hereof.
With respect to matters of Irish law, | understéimat you are relying on the opinion of Arthur Caated the date hereof.

| am a member of the Bar of the State of New Yarid the foregoing opinion is limited to the lawtloé State of New York and
the federal law of the United States.

This opinion is rendered to you in connection wiite above-described transactions. This opinioeretiay not be relied upon by
any other person, firm or corporation for any otberpose without, in each instance, my prior wnittensent.

Very truly yours,



EXHIBIT F
OPINION OF COUNSEL OF APPLEBY

e-mail:

JPMorgan Chase Bank, N.A adfagundo@applebyglobal.c

as Administrative Agent direct dial:
383 Madison Avenue Tel 441 298 354
New York, New York 10179 Fax 441 298 346
USA your ref:
and
each of the Banks party to the Credi appleby ref:
Agreement ADF/sb/140522.00C
20 May 201:
Dear Sirs

Ingersoll-Rand Global Holding Company Limited (the “Borrower”), Ingersoll-Rand Company Limited and Ing ersoll-Rand
International Holding Limited (collectively the “Gu arantors”) (together the “Companies” and each indivdually, a “Company”)

This opinion as to Bermuda law is addressed toig@onnection with the obligations of the Comparireaccordance with the terms of the
Credit Agreement (as herein defined) pursuant twhvbertain banks will make available a credit fiacin aggregate principal amount of
US$1,000,000,000 to the Borrower, the proceedshidhy inter alia, will be used to repay the debigaiions of the Borrower under the
Credit Agreement dated as of June 27, 2008 (as @@desnd supplemented or otherwise modified frone tiotime), among the Borrower,
additional borrowers and other guarantors from timgéme parties thereto, the several banks anerdithancial institutions from time to time
parties thereto and JPMorgan Chase Bank, N.A. m$néstrative agent.

The Borrower has requested that we provide thigiopiwhich is required pursuant to Clause 3.1(d¥fithe Credit Agreement.

For the purposes of this opinion we have examimetralied upon the documents listed, and in sorsescdefined, in the Schedule to this
opinion (the “Documents”) together with such other documentation as weel@nsidered requisite to this opinion. Unless mtige defined
herein, capitalised terms have the meanings agbignidem in the Credit Agreement.

Assumptions



In stating our opinion we have assumed:

(@)

(b)

(©
(d)

(e)
(f)
9)

(h)

the authenticity, accuracy and completenesdl @ocuments and other documentation examinedsbgubmitted to us as originals and
the conformity to authentic original documents bDocuments and other such documentation submittes as certified, conformed,
notarised, faxed or photostatic copi

that each of the Documents and other such dentation which was received by electronic meam®isplete, intact and in conformity
with the transmission as se

the genuineness of all signatures on the Docum

the authority, capacity and power of each efglrsons signing the Documents (other than thep@ores in respect of the Credit
Agreement)

that any representation, warranty or stateroffact or law, other than as to the laws of Bermudade in any of the Documents is true,
accurate and complet

that the Credit Agreement constitutes the legalid and binding obligations of each of the ferthereto, other than the Companies,
under the laws of its jurisdiction of incorporationits jurisdiction of formation

that the Credit Agreement has been validly aused, executed and delivered by each of thegsattiiereto, other than the Companies,
and the performance thereof is within the capaailyy powers of each such party thereto (other ther€bmpanies), and that each such
party to which the Companies purportedly delivettezl Credit Agreement has actually received andmededelivery of such Credit
Agreement

that the Credit Agreement will effect, and vaitinstitute legal, valid and binding obligationseafch of the parties thereto, enforceable in
accordance with its terms, under the laws of tlaeSif New York by which it is expressed to be goee;

4



0)

(k)

()

(m)

(n)

that the Credit Agreement is in the proper lédgan to be admissible in evidence and enforcethenNY Courts (as herein defined) and
in accordance with the laws of the State of Newky

that there are no provisions of the laws omutations of any jurisdiction other than Bermuda ethiould be contravened by the
execution or delivery of the Credit Agreement orichhwould have any implication in relation to thgirion expressed herein and that,
in so far as any obligation under, or action tddden under, the Credit Agreement is required tpdréormed or taken in any
jurisdiction outside Bermuda, the performance afhsobligation or the taking of such action will stitute a valid and bindin
obligation of each of the parties thereto underaines of that jurisdiction and will not be illegay virtue of the laws of that jurisdictio

that the records which were the subject of@eenpany Searches were complete and accurate tintaef such searches and disclosed

all information which is material for the purpogssshis opinion and such information has not sititeedate and time of the Company
Searches been materially alter

that the records which were the subject oflthigation Searches were complete and accurateedtine of such searches and disclosed
all information which is material for the purposgghis opinion and such information has not sititeedate and time of the Litigation
Searches been materially alter

that the Resolutions are in full force and efffthave not been rescinded, either in whole gairt, and accurately record the resolutions
adopted by all the Directors of the respective Camnigs as unanimous written resolutions of the speBoards and that there is no
matter affecting the authority of the Directorseaich Company to effect entry by the relevant Comjiato the Credit Agreement, not
disclosed by the Constitutional Documents or thedRéions, which would have any adverse implicatiorelation to the opinions
expressed hereil

that the Administrative Agent and the Bankséhaw express or constructive knowledge of any nistance whereby any Director of
any of the



(0)

Companies, when the respective Board of Directbesoh of the Companies adopted the Resolutioiledfto discharge his fiduciary
duty owed to the Company on which he serves ageatdr and to act honestly and in good faith witheav to the best interests of that
Company;

that each of the Companies has entered intibltgations under the Credit Agreement in goothfér the purpose of carrying on its
business and that, at the time it did so, thereweasonable grounds for believing that the traigaccontemplated by the Credit
Agreement would benefit the Company; ¢

(p) that each transaction to be entered into patsioathe Credit Agreement is entered into in gtaith and for full value and will not have
the effect of preferring one creditor over anotl

Opinion

Based upon and subject to the foregoing and sutgjeébt reservations set out below and to any msattet disclosed to us, we are of the

opinion that:

(1) Each of the Companies is an exempted compamyporated with limited liability and existing undée laws of Bermuda. Each of the

(2)
(3)
(4)

Companies possesses the capacity to sue and bengtsedwn name and is in good standing undetats of Bermuda

Each of the Companies has all requisite cotpguawer and authority to enter into, execute véeliand perform its obligations under
the Credit Agreement and to take all action as begecessary to complete the transactions contédpleereby

The execution, delivery and performance by eddhe Companies of the Credit Agreement andrdrestictions contemplated thereby
have been duly authorised by all necessary compa@ton on the part of each of the Compar

The Credit Agreement has been duly executeddatidered by each of the Companies and constitaged, valid and binding
obligations of each of tr



()

(6)

(7)

(8)

Companies, enforceable against each of the Congpanaccordance with its terr

Subject as otherwise provided in this opiniemconsent, licence or authorisation of, filinghwibr other act by or in respect of, any
governmental authority or court of Bermuda is reggito be obtained by any of the Companies in caiorewith the execution,
delivery or performance by the Companies of thed€&greement or to ensure the legality, validagmissibility into evidence or
enforceability as to the Companies, of the Credjteement

Under Bermuda law, the Administrative Agent &nel Banks will not be deemed to be a residenbaridiled in Bermuda by reason
only of the entry into, performance or enforcemafithe Credit Agreement or the transactions contataeg thereby. It is not necessary
under Bermuda law that the Banks or Administrafigent be authorised, qualified or otherwise erditie carry on business in Bermt
for their execution, delivery, performance or enanent of the Credit Agreement. It is not necessanesirable to ensure the validity
or, subject to opinion 11 below, the enforceabilityBermuda of the Credit Agreement, that it bastged in any register kept by or
filed with any governmental authority or regulatdaydy in Bermuda

The execution, delivery and performance by eddhe Companies of the Credit Agreement andridresactions contemplated thereby
do not and will not violate, conflict with or coitste a default under (i) any requirement of any ta any regulation of Bermuda or
(i) the Constitutional Document

The transactions contemplated by the Credit Agreeraee not subject to any currency deposit or kesezquirements in Bermuda. E:
of the Companies has been designated as “non-n¢side the purposes of the Exchange Control Act28nd regulations made
thereunder and there is no restriction or requirdro€Bermuda binding on any of the Companies wiiidlits the availability or transfi
of foreign exchange (i.e. monies denominated imenwgies other than Bermuda dollars) for the purpa$¢he performance by the
Companies of their obligations under the Creditefggnent



(9)

(10)

(11)

The choice of the laws of the State of New Yaskthe proper law to govern the Credit Agreemeatvalid choice of law under
Bermuda law and such choice of law would be resmmhiupheld and applied by the courts of Bermudheaproper law of the Credit
Agreement in proceedings brought before them itia to the Credit Agreement, provided that (§ goint is specifically pleaded;

(i) such choice of law is valid and binding undee laws of the State of New York; and (iii) rec@gm would not be contrary to public
policy as that term is understood under Bermuda

The submission by each of the Companies tuiiiediction of the United States District Count the Southern District of New York

and of any New York State court sitting in New Y@HRy (collectively, the ‘NY Courts ") pursuant to the Credit Agreement is not

contrary to Bermuda law and would be recognisethbycourts of Bermuda as a legal, valid and bindimigmission to the jurisdiction
the NY Courts, if such submission is accepted lphsourts and is legal, valid and binding underléves of the State of New Yor

A final and conclusive judgment of a compefientign court against each of the Companies baped the Credit Agreement (other
than a court of jurisdiction to which The JudgmeiReciprocal Enforcement) Act 1958 applies, ardbis not apply to the courts of the
State of New York under which a sum of money isgtdg (not being a sum payable in respect of taxesher charges of a like nature,
in respect of a fine or other penalty, or in respéenultiple damages as defined in The Proteatibfirading Interests Act 1981)) may
be the subject of enforcement proceedings in thpreBne Court of Bermuda under the common law daewiobligation by action on
the debt evidenced by the judgment of such compé&tegign court. A final opinion as to the availédyiof this remedy should be sou
when the facts surrounding the foreign court’s judgt are known, but, on general principles, we W@xpect such proceedings to be
successful provided the

() the court which gave the judgment was competieihiear the action in accordance with privaterirggonal law principles as
applied in Bermuda; ar



(12)

(13)

(14)

(i) the judgment is not contrary to public polizyBermuda, has not been obtained by fraud ordaegedings contrary to natural
justice and is not based on an error in Bermuda

Enforcement of such a judgment against assetsrimiga may involve the conversion of the judgmerit deto Bermuda dollars, but

the Bermuda Monetary Authority has indicated tk@present policy is to give the consents necessagpable recovery in the currency

of the obligation.

Neither the Companies nor any of their assetsapeaty enjoy, under Bermuda law, immunity on theugnds of sovereignty from ai

legal or other proceedings whatsoever or from @efment, execution or attachment in respect of ti@igations under the Credit

Agreement

Based solely upon the Company Searches and tlgatiith Searche:

() no litigation, administrative or other procergiof or before any governmental authority of Betlmis pending against any of the
Companies; an

(i no notice to the Registrar of Companies of plassing of a resolution of members or creditomsital up or the appointment of a
liquidator or receiver has been given. No petitomvind up any of the Companies or applicationgorganise their affairs pursu
to a Scheme of Arrangement or application for {ygogntment of a receiver has been filed with thpr8me Court

Each of the Companies has received an as®ifeom the Ministry of Finance granting an exemptiontil 28 March 2016, from the
imposition of tax under any applicable Bermuda tamputed on profits or income or computed on amjtahasset, gain or
appreciation, or any tax in the nature of estaty duinheritance tax, provided that such exempsball not prevent the application of
any such tax or duty to such persons as are oilyimasident in Bermuda and shall not prevent tpgligation of any tax payable in
accordance with the provisions of the Land Tax 2867 or otherwise payable in relation to land imBeda leased to the Companies.
There are, subject as otherwise provided in thisiop, no Bermuda taxes, stamp or documentary takgges or similar charges now
due, or which could in the future become due, imneetion with



the execution, delivery, performance or enforcenaétihe Credit Agreement or the transactions coptated thereby, or in connection
with the admissibility in evidence thereof and @empanies are not required by any Bermuda lawgulation to make any deductions
or withholdings in Bermuda from any payment theymeake thereunde

Reservations

We have the following reservations:

(@)
(b)

(©

(d)
()

The term “enforceable” as used in this opimmgans that there is a way of ensuring that eadly parforms an agreement or that there
are remedies available for brea

We express no opinion as to the availabilitggfiitable remedies such as specific performanagwnictive relief, or as to any matters
which are within the discretion of the courts offBeda in respect of any obligations of each ofGlepanies as set out in the Credit
Agreement. In particular, we express no opiniotoake enforceability of any present or future veaief any provision of law (whether
substantive or procedural) or of any right or reynethich might otherwise be available presentlyrothie future under the Credit
Agreement

Enforcement of the obligations of the Companieder the Credit Agreement may be limited or @aéfddy applicable laws from time to
time in effect relating to bankruptcy, insolvenayliquidation or any other laws or other legal prdures affecting generally the
enforcement of creditc’ rights.

Enforcement of the obligations of the Compamnesy be the subject of a statutory limitation af thme within which such proceedings
may be brought

We express no opinion as to any law other Bemamuda law and none of the opinions expressedrhetates to compliance with or
matters governed by the laws of any jurisdictionegt Bermuda. This opinion is limited to Bermuda ks applied by the courts of
Bermuda at the date here

10



(f)
(9)
(h)

0)

(k)

Where an obligation is to be performed in agdiction other than Bermuda, the courts of Bermundg refuse to enforce it to the extent
that such performance would be illegal under theslaf, or contrary to public policy of, such otlerisdiction.

We express no opinion as to the validity, birgdéffect or enforceability of any provision incorpted into the Credit Agreement by
reference to a law other than that of Bermudasdpdhe availability in Bermuda of remedies whick available in other jurisdictior

Where a person is vested with a discretion ay determine a matter in his or its opinion, suiglcrétion may have to be exercised
reasonably or such an opinion may have to be basedasonable grounc

Any provision in the Credit Agreement that @éntcalculations or certificates will be conclusased binding will not be effective if such
calculations or certificates are fraudulent or eemus on their face and will not necessarily préyaidical enquiries into the merits of
any claim by an aggrieved par

We express no opinion as to the validity or bindéffgct of any provision in the Credit Agreementtioe payment of interest at a higl
rate on overdue amounts than on amounts whichuarert, or that liquidated damages are or may lyalgla. Such a provision may not
be enforceable if it could be established thattimeunt expressed as being payable was in the raftarpenalty; that is to say a
requirement for a stipulated sum to be paid irrespe of, or necessarily greater than, the losslyiko be sustained. If it cannot be
demonstrated to the Bermuda court that the highgment was a reasonable pre-estimate of the Idf&s e, the court will determine
and award what it considers to be reasonable daan&getion 9 of The Interest and Credit ChargegiiRéions) Act 1975 provides th
the Bermuda courts have discretion as to the amafunterest, if any, payable on the amount ofdgjuent after date of judgment. If 1
Court does not exercise that discretion, then @stewill accrue at the statutory rate which is eatly 7% per annun

We express no opinion as to the validity ordimng effect of any provision of the Credit Agreernesich provides for the severance of
illegal, invalid or unenforceable provisior

11



()
(m)

A Bermuda court may refuse to give effect tg anovisions of the Credit Agreement in respeatasts of unsuccessful litigation
brought before the Bermuda court or where thattdoas itself made an order for cos

Searches of the Register of Companies at fiweadf the Registrar of Companies and of the Smgr€ourt Causes Book at the Registry
of the Supreme Court are not conclusive and it khlbe noted that the Register of Companies an&theme Court Causes Book do
not reveal

(i)

(ii)

details of matters which have been lodged ilorg or registration which as a matter of bestgtice of the Registrar of Companies
or the Registry of the Supreme Court would havehmuld have been disclosed on the public fileGhases Book or the Judgm
Book, as the case may be, but for whatever reazea hot actually been filed or registered or aredisrliosed or which,
notwithstanding filing or registration, at the dated time the search is concluded are for whatesason not disclosed or do not
appear on the public file, the Causes Book or JuagrBook;

details of matters which should have been kxtifpr filing or registration at the Registrar afri@panies or the Registry of the
Supreme Court but have not been lodged for filingegistration at the date the search is conclu

(iii) whether an application to the Supreme Coartd winding-up petition or for the appointmentofeceiver or manager has been

(iv)
v)

prepared but not yet been presented or has besarpeel but does not appear in the Causes Book datk and time the search is
concluded

whether any arbitration or administrative peedings are pending or whether any proceedingtheratened, or whether any
arbitrator has been appointed;

whether a receiver or manager has been appoiniteaigdy pursuant to the provisions of a debenturetber security, unless not
of the fact has been entered in the Register of@&san accordance with the provisions of the .

12



(n)
(0)
(P)
(@

Furthermore, in the absence of a statutorily defisystem for the registration of charges createddmpanies incorporated outside
Bermuda (“overseas companie¥ over their assets located in Bermuda, it ispassible to determine definitively from searchethef
Register of Charges maintained by the Registr&avhpanies in respect of such overseas companigsciwaaes have been registered
over any of their assets located in Bermuda or drediny one charge has priority over any othergghawer such assets.

In order to issue this opinion we have caroatdthe Company Searches as referred to in thedBtheo this opinion and have not
enquired as to whether there has been any chamge thie date and time of such searc

In order to issue this opinion we have caroedthe Litigation Searches as referred to in ttiee8ule to this opinion and have not
enquired as to whether there has been any chamge thie date and time of such searc

In opinion (1) above, the term “good standinggans that each of the Companies has receivedificaée of Compliance from the
Registrar of Companie

With respect to opinion 10, we recognise thatay be possible for a court of a jurisdictionentthan the State of New York to assert
jurisdiction over the proceedings involving the ditédgreement. Should such other court assertdigi®n over the proceeding

involving the Credit Agreement then solely in redatto the submission by the Companies to the ekadjurisdiction of the NY Court
as provided in Section 9.8 of the Credit Agreemtra,Credit Agreement would not necessarily be reefable against the Companies in
accordance with its terms, regarding such exclusidmmission

Disclosure

This opinion is addressed to you solely for younddé and your successors and permitted assignmebs aeither to be transmitted to any
other person, nor relied upon by any other persdaraany other purpose nor quoted or referredhtariy public document nor filed with any
governmental agency or person, without our pridttem consent, except as may be required by lasegulatory authority. Further, this
opinion speaks as of its date and is strictly Eito the matters stated herein and we assumeligatin to review or update this opinion if
applicable law or the existing facts or circums&sshould change.

13



This opinion is governed by and is to be constinestcordance with Bermuda law. It is given onlbasis that it will not give rise to any le:
proceedings with respect thereto in any jurisdictither than Bermuda.

Yours faithfully

Appleby
14



SCHEDULE

The entries and filings shown in respect of ezfdhe Companies on the files of the Companiesitaaied in the Register of Companies
at the office of the Registrar of Companies in Heoni Bermuda, as revealed by searches conduct@@ &y 2011 at 9.15 am for
Ingersoll-Rand Global Holding Company Limited; dh Kay 2011 at 9.20 am for Ingersoll-Rand Companyitéd; and on 20 May
2011 at 9.25 am for Ingers-Rand International Holding Limited (Bermuda timt)g" Company Searches).

The entries and filings shown in respect of eafdhhe Companies in the Supreme Court Causes Bwohtained at the Registry of the
Supreme Court in Hamilton, Bermuda, as revealed sgarch conducted on 20 May 2011 at 9.30 am (Biartione) (the ‘Litigation
Searches’).

Certified copies of the Certificate of Incorpiioa, Memorandum of Association and Bye-Laws ofreatthe Companies (collectively
referred to as th* Constitutional Documents”).

A PDF copy of the unanimous written resolutionshef Directors of each of the Companies effectivé/2§ 2011 (the* Resolutions”).
A certified copy of the¢'Foreign Exchange Letl”, issued by the Bermuda Monetary Authority, HamilRermudaz

(@) inrespect of the Borrower dated 15 March 2(

(b) inrespect of Ingers-Rand Company Limited dated 8 August 2001;

(c) inrespect of Ingers--Rand International Holding Limited dated 12 Febyu2009.

A certified copy of the* Tax Assuranc”, issued by the Registrar of Companies for the Mémisf Finance

(&) inrespect of the Borrower dated 2 April 20

(b) inrespect of Ingersc-Rand Company Limited dated 17 August 2001;



(c) inrespect of Ingers--Rand International Holding Limited dated 23 Febyu2009.
Certificates of Compliance, each dated 18 May d64ded by the Registrar of Companies in respeetoh of the Companie
Certified copies of the Register of Directors arftid@rs in respect of each of the Compan

A PDF copy of the executed Credit Agreementdiatgof 20 May 2011 among Ingersoll-Rand Globalditg) Company Limited, as the
borrower, Ingersoll-Rand plc, as a guarantor aeddther guarantors listed on the signature pageedh the banks listed on the
signature pages thereof and JPMorgan Chase BaAk, & administrative agent (t* Credit Agreement”).
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EXHIBIT G
ASSIGNMENT AND ASSUMPTION AGREEMENT

ASSIGNMENT AND ASSUMPTION AGREEMENT dated as of , 20, among [ASSIGNOR] (the “ Assigndr
[ASSIGNEE] (the “ Assigne#), [BORROWER] (the “ Borrowet) and JPMORGAN CHASE BANK, N.A., as administratiagent (the “
Administrative Agent).

WITNESSETH

WHEREAS, this Assignment and Assumption Agreemt& { Agreement) relates to the $1,000,000,000 Credit Agreement
dated as of May 20, 2011, among Ingersoll-Rand &lblolding Company Limited, as Borrower, Ingerdefind plc and the other Guarantors
listed on the signature pages thereto, the Bastedlion the signature pages thereto and JPMorgase@ank, N.A., as Administrative Agent
(as the same may be amended, supplemented or athanedified from time to time, the “ Credit Agreent”);

WHEREAS, as provided under the Credit Agreemeiat Aksignor has a Commitment to make Loans to threoBer in an
aggregate principal amount at any time outstandotgo exceed $ ;

WHEREAS, [Base Rate] [Euro-Currency] Loans madiéh&Borrower by the Assignor under the Credit Agreat in the
aggregate principal amount of $ are and#hg at the date hereof; and

WHEREAS, the Assignor proposes to assign to théghsg all of the rights of the Assignor under thredit Agreement in respect
of a portion of its Commitment thereunder in an anteequal to $ (the “ Assigned Amdiintogether with a corresponding
portion of its outstanding [Base Rate] [Euro-Cuogrioans, and the Assignee proposes to accegramsint of such rights and assume the
corresponding obligations from the Assignor on stechs;

NOW, THEREFORE, in consideration of the foregoimgl he mutual agreements contained herein, thepdréreto agree as
follows:

SECTION 1. Definitions All capitalized terms used but not otherwise wiedi herein shall have the respective meaningogét f
in the Credit Agreement.

SECTION 2. AssignmentThe Assignor hereby assigns and sells to thegaAssi all of the rights of the Assignor under thediir
Agreement to the extent of the Assigned Amount, thedAssignee hereby accepts such assignment frerdsignor and assumes all of the
obligations of the Assignor under the Credit Agreeirto the extent of the Assigned Amount, includimg purchase from the Assignor of the
corresponding portion of the principal amount a&f [Base Rate] [Euro-Currency] Loans made by theéghss outstanding at the date hereof.
Upon the execution and delivery hereof by the Assigthe Assignee, the Borrower and the Administeaf\gent and the payment of the
amounts specified in Section 3 required to be paithe date hereof (a) the Assignee shall, aseofllte hereof, succeed to the rights and be
obligated to perform the obligations of a Bank uritie Credit Agreement with a Commitment in an ant@gual to the Assigned Amount
and (b) the Commitment of the Assignor shall, a



the date hereof, be reduced by a like amount amdd#signor released from its obligations underGhedit Agreement to the extent such
obligations have been assumed by the Assigneea3signment provided for herein shall be withoubtgse to the Assignor.

SECTION 3. PaymentsAs consideration for the assignment and saleetoplated in Section 2 hereof, the Assignee shaltpa
the Assignor on the date hereof in Federal or dtherediately available funds the amount heretofayeeed between them. It is understood
that facility fees in respect of the Assigned Amiaiccrued to the date hereof are for the accoutiiteoAssignor and such fees accruing from
and including the date hereof are for the accofithe@Assignee. Each of the Assignor and the Assidrereby agrees that if it receives any
amount under the Credit Agreement which is forabeount of the other party hereto, it shall recéineesame for the account of such other
party to the extent of such other party’s intethstein and shall promptly pay the same to suchrgihrty.

SECTION 4. Consent of the Borrower and the Admiaiste Agent This Agreement is conditioned upon the conserthef
Borrower and the Administrative Agent, if such centsis required pursuant to Section 9.6(c) of thed® Agreement. The execution of this
Agreement by the Borrower and the AdministrativeeAgis evidence of this consent. If requested tealby the Assignee, the Borrower
agrees, pursuant to Section 9.6(c) of the Crediefigent, to execute and deliver a Note payableat@tder of the Assignee to evidence the
assignment and assumption provided for hereirhdrevent that the assignment and assumption pib¥dénrerein is not evidenced by a
Note, such assignment and assumption shall betieeanly upon appropriate entries with respectatebeing made in the Regis
maintained by the Administrative Agent in accordamdth Section 9.6(g) of the Credit Agreement.

SECTION 5. NonReliance on AssignarThe Assignor makes no representation or warriantpnnection with, and shall have no
responsibility with respect to, the solvency, fio@hcondition, or statements of the Borrower, e validity and enforceability of the
obligations of the Borrower in respect of the Crédjreement or any Note. The Assignee acknowletiggst has, independently and without
reliance on the Assignor, and based on such docsraed information as it has deemed appropriatéenita own credit analysis and decis
to enter into this Agreement and will continue gorbsponsible for making its own independent apptaif the business, affairs and financial
condition of the Borrower.

SECTION 6. Governing LawThis Agreement shall be governed by and constimadcordance with the laws of the State of I
York.

SECTION 7._CounterpartsThis Agreement may be signed in any number ohtmrparts with the same effect as if the signatures
thereto and hereto were upon the same instrumetitzedy of an executed signature page of this Agremt by facsimile or electronic
transmission shall be effective as delivery of auadly executed counterpart here



IN WITNESS WHEREOF, the parties have caused thiement to be executed and delivered by their dutkiorized officers &
of the date first above written.

[ASSIGNORY], as the Assign¢

By:

Name
Title:

[ASSIGNEE], as the Assigne

By:

Name
Title:

INGERSOLL-RAND GLOBAL HOLDING
COMPANY LIMITED, as the Borrowe

By:

Name
Title:

JPMORGAN CHASE BANK, N.A., as Administrative
Agent and as Issuing Ba

By:

Name
Title:



EXHIBIT H
ADDITIONAL BORROWER AGREEMENT

AGREEMENT dated as of , 201, made by [ADDITIONAL BORROWER] (the “ Newddlitional Borrower"),
INGERSOLL-RAND GLOBAL HOLDING COMPANY LIMITED (the" Borrower”) and INGERSOLL-RAND PLC and the other
guarantors party hereto (collectively, the “ Guanas”) in favor of JPMORGAN CHASE BANK, N.A. as Administiege Agent for the Bank
from time to time parties to the Credit Agreemeaierred to below.

WITNESSETH:

WHEREAS this Additional Borrower Agreement (the eement) relates to the $1,000,000,000 Credit Agreemenaif@sndec
supplemented or otherwise modified from time toetitine “ Credit Agreemeri} dated as of May 20, 2011, among the Borrowegetsoll-
Rand plc and the other Guarantors listed on theasige pages thereto, the Banks listed on the sighpages thereto and JPMorgan Chase
Bank, N.A., as Administrative Agent; and

WHEREAS IR Parent, the Borrower and the New AddiloBorrower desire that the New Additional Borreeecome an
Additional Borrower under the Credit Agreement;

NOW, THEREFORE, in consideration of the foregoimgl ghe mutual agreements contained herein, theepdmtreto agree as
follows:

SECTION 1. Definitions All capitalized terms not otherwise defined herghall have the respective meanings set forthen t
Credit Agreement.

SECTION 2. New Additional BorrowerUpon the effectiveness of this Agreement andstiesfaction of the requirements of the
Credit Agreement, the New Additional Borrower, asyided in Section 2.16 of the Credit Agreementebg becomes party to the Credit
Agreement as an Additional Borrower.

SECTION 3. Agreements(a) The Guarantors hereby agree that the guasnfehe Guarantors contained in the Credit
Agreement shall apply to the obligations of the N&dditional Borrower.

(b) The New Additional Borrower hereby agrees tdband by all provisions of the Credit Agreement.

SECTION 4. Representations and Warranti€se borrower represents (i) that the New AddaidBorrower is organized under
laws of [ ], (ii) that the nanregistered address, telephone number, facsimitebeuand email address of the person to which any
notices should be sent and the Federal employatifigiag number, if any, appearing on Annex 1 dtieat hereto are true and correct as of the
date hereof and (ii) that the representationsvaaidanties of the Borrower in the Credit Agreememt true and correct in all material resp:
on and as of the date hereof after giving effe¢thi® Agreement (it being understood that the regméations and warranties in Sections 4.4
(Financial Information; No Material Adverse Changep 4.5 (Litigation) shall be deemed for purpasfehis Agreement to refer to the
financial statements most recently delivered uigmtion 5.1(a) or (k




(Information) and to the date thereof at all tirafter the first such delivery thereunder rathenttmthe dates and financial statements
specified in Sections 4.4 and 4.5).

SECTION 5. _EffectivenessThis Agreement shall become effective as of @ite dvhen the Administrative Agent shall have
received:

(a) Counterparts hereof duly executed by the Guarsnthe Borrower, the New Additional Borrower ahd Administrative
Agent;

(b) All documents the Administrative Agent may re@aably request relating to the existence of the Reitional Borrower, the
corporate authority for and the validity of thisgment and the Credit Agreement, and any othaersatlevant hereto, all in form and
substance reasonably satisfactory to the Adminiggra\gent;

(c) A favorable written opinion of counsel for tNew Additional Borrower, addressed to the Admirttre Agent and the Banks,
in form and substance reasonably satisfactoryadtiministrative Agent;

(d) All documentation and other information reqditey bank regulatory authorities under applicaldediv your customer” and
anti-money laundering rules and regulations, inicigdhe Patriot Act; and

(e) If the New Additional Borrower is organized @nch jurisdiction other than the United States ofekica, evidence in form and
substance reasonably satisfactory to the Adminigerégent that the New Additional Borrower has aipped an agent for service of process
in New York City.

SECTION 6. Governing LawThis Agreement shall be governed by and constiuedcordance with the laws of the State of I
York.

SECTION 7._CounterpartsThis Agreement may be signed in any number ohtmrparts with the same effect as if the signatures
thereto and hereto were upon the same instrumetitzddy of an executed signature page of this Agrert by facsimile transmission shall
effective as delivery of a manually executed copagd hereof



IN WITNESS WHEREOF, the parties hereto have catisisdAgreement to be executed and delivered by thdy authorized
officers as of the date first written above.

INGERSOLL-RAND INTERNATIONAL HOLDING
LIMITED, as a Guarantc

By:

Name
Title:

By:

Name
Title:



JPMORGAN CHASE BANK, N.A.,
as Administrative Agent, as Issuing Bank and asiakk

By:

Name
Title:



Annex tc
EXHIBIT H

Name of Additional Borrowel
Registered Address:

Telephone Number:

Facsimile Number:

Email Address:

Person to which notices should be sent:
[Federal employer identification numbe



EXHIBIT |
OPINION OF COUNSEL OF ARTHUR COX
20 May 2011

PRIVATE AND CONFIDENTIAL

To: JPMorgan Chase Bank, N.
as Administrative Agent under the Credit Agreen{estdefined in Schedule 1 hereto) (in such capattigy“ Administrative Agent ”);
and
the parties listed in Schedule 2 to this Opinion

Re: Ingersol-Rand plc (the* Company™), a public limited company incorporated in Irelandianregistered number 4692

Dear Sirs,
1. Basis of Opinion

1.1 We act as solicitors in Ireland for the Compafe have been requested to furnish this Opiniois (tOpinion ") in connection
with the entry into of the Transaction Documentdafined in Schedule 1 hereto) by the Companytdresaction envisaged by
the Transaction Document is hereinafter referreakstthe “Transaction”). For the purposes of giving this Opinion, we bav
reviewed the Transaction Document and the Closiagifitate (as defined in Schedule 1 hereto) aedattachments thereto. This
Opinion is solely for the benefit of the addressefethis Opinion and may not be relied upon, usethsmitted, referred to, quoted
from, circulated, copied, filed with any governmaragency or authority, disseminated or disclosedrtio any other person or
entity for any purposes without our prior writtesnsent provided that, it may be disclosed to regnfeauthorities to whom
disclosure may be required by applicable laws guliaions and your legal adviser(s) and your susamssand permitted assigne

1.2 This Opinion is confined to and given in abpects on the basis of the laws of Ireland (mealngignd exclusive of Northern
Ireland) in force as at the date hereof as cuyeapplied by the courts of Ireland. We have mad@mestigations of and we
express no opinion as to the laws of any othesdliction or the effect thereof. In particular, wgpeess no opinion on European
Community law as it affects any jurisdiction othilean Ireland. We have assumed without investigatiahinsofar as the laws of
any jurisdiction other than Ireland are relevantlslaws do not prohibit and are not inconsisteitit any of the obligations or
rights expressed in the Transaction Document ofréimsactions contemplated there

1.3 This Opinion is also strictly confined t



1.4

15

1.6

(@) the matters expressly stated herein and is nat t@éd as extending by implication or otherwisartg other matter; ar
(b) the Transaction Document and the searches listed ddelow.

We have not reviewed any documents referred tbarlransaction Document other than the Transa&tmument, and we
express no opinion on them. We express no opiaind,make no representation or warranty, as to attenof fact or in respect
of any documents which may exist in relation to Thansaction other than the Transaction Document.

We have had no involvement in negotiating andiegtthe commercial terms of the Transaction Docurreamd this Opinion is
provided on the basis that each party which idledtto rely on the Transaction Document is satthat the commercial terms
agreed by it have been reflected accurately, carlpland without ambiguity in the Transaction Do@mhand that no documents
contain other terms which are inconsistent withdbeamercial terms agreed by that party.

For the purpose of giving this Opinion, we havemixeed a copy of the Transaction Document and ettwdr document referred
in Schedule 1 sent to us by email in pdf or othecteonic format and each attachment ther

All words and phrases defined in the Transadfiocument and not defined herein shall have theesaeanings herein as are
respectively assigned to them in the Transactiocub®nt. References in this Opinion to thE963 Act” means the Companies
Act 1963 of Ireland as amended and referencest’ 1990 Act” means the Companies Act 1990 of Ireland as ame!

No verification or enquiry has been made into refiees to non-Irish laws or legislation in the Temt®n Document or the
meaning or effect thereof and phrases used in thesction Document have been construed by usvasghthe meaning and
effect they would have if the Transaction Documeas governed by Irish law.

For the purpose of giving this Opinion, we hasased to be made the following legal searchessighe Company on 20 May
2011.

€)) on the files of the Company maintained by tlegiBtrar of Companies in Dublin for mortgages, dbes or similar
charges or notices thereof and for the appointrokahy receiver, examiner or liquidat

(b) inthe Judgments Office of the High Court fosatisfied judgments, orders, decrees and thddikihe five years
immediately preceding the date of the sea

(c) inthe Central Office of the High Court of Dubliarfany proceedings and petitions filed in the tagt years; ant

(d) on the register of persons disqualified orriegd from acting as directors of companies inooaped in Ireland, which is
maintained by the Registrar of Companies, agairesshames of the current directors of the Compangeatified in the
search results referred to at -paragraph (a) abov



1.7

1.8

1.9

This Opinion is governed by and is to be camstrin accordance with the laws of Ireland as prted by the courts of Ireland at
the date hereof. This Opinion speaks only as afate. We assume no obligation to update this Opiat any time in the future or
to advise you of any change in law, change in preation of law or change in the practices ofltieh Revenue Commissioners

which may occur after the date of this Opini

Save as set out at paragraph 2.11 below, mioopis expressed as to the taxation consequerficks dransaction Document or
the transactions contemplated thereby. The Opirgaren in those paragraphs are confined to andhgivall respects on the basis
of the laws of Ireland relating to stamp dutiegpooation tax and income tax in force as at the thareof as currently applied by
the courts of Ireland and on the basis of our ustdading of the current practice of the Irish Rexeommissioner:

No assumption or qualification in this Opinion lismiany other assumption or qualification hereinatiegs to paragraphs
subparagraphs of this Opinion are for conveniemtg and do not affect the construction or interatieh hereof

Opinion
Subject to the assumptions and qualifications seirothis Opinion, we are of the opinion that:

Capacity, Authority and Satus

2.1
2.2

2.3

2.4

2.5

The Company is a public limited company and is datprporated and validly existing under the lawfreland.

The Company has the necessary corporate padedhority, under its memorandum and articleassbciation, to execute and
deliver the Transaction Document and to perfornolitigations thereunder in accordance with the $eofrthe Transaction
Document,

The entry into of the Transaction Document by tleenpany and the performance of its obligations tineder does not contrave
0] any law of Ireland applicable to the Company
(i)  the memorandum and articles of the Compi

All necessary corporate action required orptire of the Company to authorise the executiondsilidery of the Transaction
Document and the performance by the Company afiligations thereunder has been duly taken, and@fwesaction Document
has been duly executed by the Company and corstitaé legal, valid and binding obligations of @@mpany enforceable agai
it under Irish law

No consent, authorisation, licence or approvaltbeoaction from any Irish Governmental or publizip or public authority an
no registration, filing or recording of the Transan Document or any instrument relating theretary Irish public office,
governmental authority or regulatory body is neagssinder the laws of Ireland to ensure the adiilggi validity and
enforceability of the Transaction Document aga



2.6

2.7

the Company or is required in connection with tkeogition, delivery and performance by the Compdrth® Transaction
Document,

The Company does not have any immunity fronjuhiediction of any court or from any legal pros€whether through service or
notice, attachment prior to judgment, attachmemiidnof execution, execution or otherwise) underlgws of Ireland

Based solely upon the searches referred taregpaph 1.6, no action or proceedings have bemmenced against the Company
and the Company has not taken any corporate agtiohave legal proceedings been started agaifwstits winding up,
dissolution, court protection or reorganisatioriasrthe appointment of a receiver, examiner, tragtesimilar officer of it or of ar
or all of its assets or revenues as at the datgOpinion.

Governing law and Jurisdiction

2.8

2.9

In any proceedings taken in Ireland for thesrdment of the Transaction Document, the choidbefaws of the State of New
York as the governing law of the Transaction Docotwéll be recognised by the Irish courts pursuamrticle 3 of the Rome |
Regulation (EC) No. 593/2008 of the European Pariat and of the Council 17 June 2008 on the laviieglge to contractual
obligations (the ‘Rome | Regulation”) with respect to matters falling within the scopfethe Rome | Regulation. Article 1(2) of
the Rome | Regulation sets out matters not govebyetie Rome | Regulation. They include, but arelinaited to, obligations
under negotiable instruments, evidence and proeeéhsurance matters and trusts. The choice ofddwnot, where all the other
elements relevant to the Transaction at the tinth@thoice are connected with another countrnjugiee the application of the
laws of that other country which cannot be derogdjtem by agreement. Furthermore, if all other edats relevant to the
Transaction at the time of the choice are connetct@he or more Member States, the parties’ chafidbe laws of the State of
New York shall not prejudice the application of yiglons of community law, where appropriate, aslamgented in the forun
which cannot be derogated from by agreement.dpén to the Irish Court to give effect to the oiding mandatory provisions of
the law of the country where the obligations agsiut of the contract have to be or have been pagd, insofar as those
overriding mandatory provisions render the perfarogeof the contract unlawful. In considering whettoegive effect to those
overriding mandatory provisions, regard shall be twetheir nature and purpose and to the consegquaftbeir applicability or nc
applicability. To the extent that such mandatotgswaffect any part of the Transaction, an IrisluiCcs likely to restrict the
application of those rules to the relevant pathef Transaction and to apply the laws of the Siatdew York in the remainder.
The Irish Courts may, however, refuse to enforeeifm laws which may be considered repugnant &h Ipublic policy.

Regulation (EC) No. 864/2007 on the law appliedao non contractual obligationsRome 1l Regulation™), which came into
force on 11 January 2009, seeks to create a hasawset of rules within the European Union to goatice of law in disputes
arising from noncontractual obligations. Under Article 4 of the RothRegulation, the applicable law is that of aictvy in whick
the damage occurs, irrespective of the countryti€lvthe event giving rise to the damage occurretiamespective of the country
or countries in which the indirect consequencesinddowever, under Article 4(2) if bo



2.10

parties are habitually resident in the same couatttire time at which the damage occurs, the lathatfcountry should apply and
under Article 4(3) where the tort/delict is manthgsnore closely connected with another countreg, ldw of that country should
apply. Under Article 14, the parties may agreeutonsit non contractual obligations to the law ofittodoice either by (a) an
agreement entered into after the event givingtdtbe damage occurred or (b) where all the pastiegursuing a commercial
activity, also by an agreement freely negotiatefditgethe event giving rise to the damage occurfée. choice of law will not,
where all the elements relevant to the situatich@time when the event giving rise to the danmagrirs are located in a country
other than a country whose law has been chosejudize the application of provisions of the lawtlé country which cannot be
derogated from by agreement. Furthermore, the ehafitaw of a non Member State will not, wheretadt elements relevant to t
situation at the time when the event giving ris¢hi® damage occurs are located in one or moreedfitmber States, prejudice the
application of provisions of Community law, whepgeopriate as implemented in the Member State@fdahum, which cannot be
derogated from by agreement. Certain non contrhohlmations are specifically excluded in Artid€2) of the Rome I
Regulation, such as non contractual obligatiorsiragiout of (i) bills of exchange/negotiable instents; (ii) family
relationships/matrimonial property regimes and {iie law of companies relating to its administratand liability of auditors
responsible for statutory audits of companies act

The courts of Ireland will enforce the subneissy the Company to the jurisdiction of any Newrk State Court sitting in New
York City and of the United States District Cowt the Southern District of New York and a judgmehany New York State
Court sitting in New York City or of the United $a District Court for the Southern District of N&@rk will be enforced by the
courts of Ireland if the following general requirents are me'

(@) the foreign court must have had jurisdiction iratien to the particular defendant according tchligsnflict of law rules (th
submission to jurisdiction by the defendant wowddssy this rule); an

(b) the foreign judgment must be final and conslesind the decree must be final and unalteraktleeicourt which
pronounces it. A judgment can be final and conglusiven if it is subject to appeal or even if apes is pending. Where
however, the effect of lodging an appeal undemhy@icable law is to stay execution of the judgméns possible that, in
the meantime, the judgment should not be actionalieland. It remains to be determined whethealfjudgment given in
default of appearance is final and conclus

However, the Irish courts may refuse to enforcedgiment of a New York State Court sitting in Newrl €ity or of the United
States District Court for the Southern DistrictNg#w York which meets the above requirements forafrtbe following reasons:

(@) the foreign judgment is not for a definite sum afmay;
(b) the foreign judgment was obtained by fra



(c) the enforcement of the foreign judgment in Irelaralld be contrary to natural or constitutional jcest

(d) the foreign judgment is contrary to Irish palgiolicy or involves certain foreign laws which bt be enforced in Ireland;
and

(e) jurisdiction cannot be obtained by the Irish cowntsr the judgment debtors in the enforcement mdicgs by personi
service in Ireland or outside Ireland under Ordepfthe Superior Court Rule

Taxes

2.11 Under the laws of Ireland there is no stamty dusimilar charges or duty payable in Irelandefation to the Transaction

Document

Assumptions

For the purpose of giving this Opinion we assuneeftiiowing, without any responsibility on our p#rany assumption proves to have
been untrue as we have not verified independentlyaasumption:

Authenticity and bona fides

3.1

3.2

3.3

3.4

3.5

the truth, completeness and authenticity ofi@iuments submitted to us as originals or codiesiginals, and (in the case of
copies) conformity to the originals of copy docurnseand the genuineness of all signatories, stamgseals thereon and that
each original was executed in the manner appearirthe copy

that, the copy of the Transaction Document idiex¥’to us is complete and that where an incompietsion of the Transaction
Document has been submitted to us or signaturespagg have been supplied to us for the purposéssaing this Opinion, the
original of the Transaction Document correspondallinespects with the last draft of the completariBaction Document
submitted to us

that the Transaction Document has been detiMeyehe parties thereto and is not subject toemtyow arrangements and the
terms thereof will be observed and performed byputies thereto and the final version of the Taatisn Document has been
presented to each of the parties thereto for ei®tl

that the copies produced to us of minutes aftings and/or of resolutions of directors or shaladérs correctly record the

proceedings at such meetings and/or the subje¢envelich they purport to record and that any nmggtireferred to in such cop
were duly convened, duly quorate and held andbathélities were duly observed, that those persdastified as present at any
such meetings were present at such meetings aredemétled to attend and vote at the meeting atetdmona fide throughout a
that no further resolutions have been passed pocate or other action taken which would or midterahe effectiveness there«

the absence of fraud, coercion, duress or uimfluence and lack of bad faith on the part of plagties to the documents and their
respective officers, employees, agents and (wihettception of Arthur Cox) advisel



3.6 that any signatures on the Transaction Documertharsignatures of the persons who they purpdset:

3.7 that the copy of the memorandum and articlesssbciation of the Company produced to us is coaed up-to-date and that the
business carried out by the Company is within thecfpal objects clause of its memorandum of asgmn;

Accuracy of searches and warranties

3.8 that, no person who has been appointed oiraatsy way, whether directly or indirectly as aeditor or secretary of, or who has
been concerned in or taken part in the promotiothaf Company has been the subject of a declaratidar Section 150 of the
Companies Act, 1990 as amended by Section 41 dEdmepany Law Enforcement Act, 2001 (Disqualificatend Restriction:
Directors and other Officers). In this regard, wéer to the searches described in sub-paragrapf (ragraph 1.6 (which
indicate that this assumption is correct, but $se paragraph 3.9 below

3.9 the accuracy and completeness of the informaligclosed in the searches referred to in paragtapabove and that such
information has not since the time of such searanquiry been altered. In this connection, it $tddae noted that searches at the
Company Registration Office, Dublin do not neceisaeveal whether or not a prior charge has beeated or a resolution has
been passed or a petition presented or any ottiendaaken for the winding-up of, or the appointrheha receiver or an examiner

to, the Company

3.10 the truth, completeness and accuracy of ptesentations and statements as to factual matiatained in the Transaction
Document and the Closing Certificate at the tineytvere made and at all times therea

Commercial Benefit

3.11 that the Company was not mistaken in ententtgthe Transaction Document as to any relevasi fhat there was consideration
for the entering into of the Transaction Document that the Transaction Document has been entstedar bona fide
commercial purposes, on arm’s length terms anth®benefit of each party thereto and are in tipasges’respective commerci
interest and for their respective corporate beniefitespect of which we refer you to the Closirgri@icate and the board minutes

attached theret(

No other information and compliance

3.12 that the Transaction Document is the only dwemi relating to the subject matter of the Trarneadfor the purposes of this
Opinion) and that there are no agreements or agraagts of any sort in existence between the pddittee Transaction Docume
which in any way otherwise amend or vary or ar@mnsistent with the terms of the Transaction Docurmeim any way bear upon
or are inconsistent with the Opinions stated he!

Authority, Capacity, Execution and Enforceability



3.13 that the parties to the Transaction Docunathie¢ than the Company) and their respective sigiest have the appropriate power
and authority to execute the Transaction Docunterggerform their respective obligations under thariBaction Document and to
render the Transaction Document and all obligattbeseunder legal, valid, binding and enforcealléhem, and that each party
(other than the Company) has taken all necessapprate action and other steps to execute, dedindrperform the Transaction
Document and the obligations set out therein ineitpective jurisdictior

3.14 the execution, delivery and performance offifamsaction Document (i) does not and will nottcavene the laws of any
jurisdiction outside Ireland; (ii) does not and lwibt result in any breach of any agreement, ims&ut and obligation to which t
Company is a party and (iii) is not and will notibegal or unenforceable by virtue of the lawsaofy jurisdiction outside Irelan

3.15 all relevant authorisations, approvals, cotssend licences required in any jurisdiction andaamalities and requirements of the
laws of any relevant jurisdiction and of any regoifg authority therein applicable to the executiperformance, delivery,
enforceability and admissibility in evidence of fhensaction Document (i) have, in any relevansgliction other than Ireland,
been made, done or obtained, as the case may aidfull force and effect and were made, dof¢gined or complied with
within any applicable time period and (ii) have bead will be duly complied witf

3.16 that the Transaction Document which is govélimethe laws of the State of New York is in theger form under such laws and
that the Transaction Document constitutes legdildwand binding obligations of the parties theretdorceable in accordance with
its respective terms under the laws of the Statdéens¥ York insofar as they are opined on her

Solvency and Insolvency

3.17 that (i) the Company was not unable or deetmé@ unable to pay its debts within the meanin§extion 214 of the 1963 Act and
Section 2 of the Companies (Amendment) Act 1990 édliately after the execution and delivery of thariBaction Document;
(il) the Company will not as a consequence of d@ing act or thing which the Transaction Documemtemplates, permits or
requires the relevant party to do, be unable toifsagebts within the meaning of such Section§; b receiver or examiner or
other similar officer has been appointed in relatio any of the assets or undertakings of the Coymnd (iv) no petition for the
making of a winding-up order or the appointmenanfexaminer or any similar officer has been preskint relation to the
Company. In this regard, we refer to the searclessribed in paragraph 1.6 above (which indicatettiia assumption is correct
but see also paragraph 3.9 abo

3.18 that, upon the opening of any insolvency pedaggs pursuant to Council Regulation (EC) No. 12@60 (the “EU Insolvency
Regulation”), the Company will have its €entre of main interests’ (as that term is used in Article 3(1) of the Eisdlvency
Regulation) in Ireland being the jurisdiction in iefn the Company has its registered office and mall have an tstablishment
" (being any place of operations where a compamgiethout a non-transitory economic activity withrhan means and goods) (as
defined in Article 2(h) of the EU Insolvency Redida) outside Ireland. In this regard we refer yowur qualification at
paragraph 4.21



Financial Assistance and Connected Transactions

3.19 the Company is not, by entering into the Taatisn Document or performing its obligations theréer, providing financial
assistance in connection with a purchase or syitgmriof its shares which would be prohibited byt®m 60 of the 1963 Ac

3.20 that none of the transactions contemplatetthdy ransaction Document are prohibited by virti€ection 31 of the 1990 Act,
which prohibits certain transactions between corigzaand their directors or persons connected \niir tirectors

Governing law and jurisdiction
3.21 that under all applicable laws (other than thoskedand):

(@  the choice of the law of the State of New Yaskthe governing law of the Transaction Documeatialid and binding
selection which will be upheld, recognised and gieéfect by the courts of any relevant jurisdict{other than those of
Ireland); anc

(b)  the submission of each party to the Transadliooument to the jurisdiction of the courts of Btate of New York is valid
and binding and will be upheld, recognised andgiefect by the courts of any relevant jurisdict{other than those of
Ireland).

3.22 that the choice of governing law of the Tratisa Document was freely made by the parties theim bona fide reasons and not
to evade the requirement of the law of any othesgliction.

Qualifications
The opinions set out herein are subject to theWalg reservations:

Enforcement and Binding Effect

4.1 The description of obligations in this Opinia® “enforceable” refers to the legal character of the obligatiassumed by the
relevant party under the relevant instrument. filies no more than the obligations are of a charaghich the laws of Ireland
recognize and will in certain circumstances enfohegarticular, it does not mean or imply that thkevant instrument will be
enforced in all circumstances in accordance withetms or by or against third parties or that jpargicular remedy will be
available. In particular (without limiting the fageing):

(@) the binding effect and enforceability of thdigétions of the Company under the Transaction Dugnt may be limited by
liquidation, insolvency, bankruptcy, receivershipurt protection, examinership, moratoria, reorgatidn, reconstruction,
company voluntary arrangements, fraud of creditoasidulent preference of creditors or similar lamgether in Ireland or
elsewhere affecting credit¢ rights generally



4.2

4.3

(b) the binding effect and enforceability of the obtigas of the Company under the Transaction Docummat also be limite
as a result of the provisions of the laws of Irdlapplicable to contracts held to have becomerfated by events happen
after their execution, and any breach of the tesfremy document by the party seeking to enforcé slacument

(c) enforcement may be limited by general pringpéequity. In particular, equitable remediesrastavailable where
damages are considered to be an adequate remedgntledy of specific performance is discretionamy will not normally
be ordered in respect of a monetary obligation;iajuhctions are granted only on a discretionargidand accordingly we
express no Opinion on such matte

(d) claims may become barred under the Statutémitétions 1957 and other statutes of limitatiomway be or become
subject to any liens, rights of reunion, defencigits of se-off or counterclaim

(e) enforcement will be subject to, netting, claims attdchment and any other rights of another party ¢ontract

® an Irish court may stay proceedings if concatiqgroceedings are being brought elsewhere anddeaine to accept
jurisdiction in certain cases; a

() enforcement may be limited by reason of fraud dilipypolicy.

Where any obligations of any person are todséopmed in jurisdictions outside Ireland, suchigdions may not be enforceable
under Irish law to the extent that performancedb&would be illegal under the laws of any suclsgliction or contrary to public
policy under the laws of any such jurisdiction amdirish court may take into account the law ofjileee of performance in
relation to the manner of performance and to thpssto be taken in the event of defective perfora:

Where a judgment creditor seeks to enforcgubigment, he can only do so in accordance withafif@icable rules of Irish courts.
The making of an execution order against particataets, such as a charging order over land anefibial interest therein or
most types of investment or a third party debt ooler a bank account or certain other debts nimtier for the cou’s discretion

General Matters

4.4

4.5

4.6

A determination or a certificate as to any ergrovided for in the Transaction Document maynélel by an Irish court not to be
final, conclusive or binding if such determinationcertificate could be shown to have an unreadenaitorrect or arbitrary basis
or not to have been given or made in good fi

Where a party to the Transaction Documentssagewith a discretion or may determine a mattési®pinion, Irish law may
require that such discretion is exercised reasgrmithat such Opinion is based upon reasonablengi®

A particular course of dealing among the pantiean oral amendment, variation or waiver mayltés an Irish court finding that
the terms of the Transaction Docum



have been amended, varied or waived even if sugtse®f dealing or oral amendment, variation ovemis not reflected in
writing among the partie:

4.7 No Opinion is expressed on the irrevocability afpa the enforceability of the delegation of, amyver of attorney under tt
Transaction Documen

4.8 An lIrish court may refuse to give effect to amgertaking contained in the Transaction Docurtteaitthe one party would pay
another party’s legal expenses and costs in regpecty action before the Irish court particulaslgere such an action is
unsuccessfu

4.9 We express no opinion as to the effectivenéasyseverability clause in the Transaction Docoim&he question of whether or
not any invalid provision may be severed from ofw@visions would be determined by an Irish cotiitsadiscretion

4.10 The effectiveness of any provisions in then$eztion Document excusing a party from a liabiityduty otherwise owed are
limited by Irish law, particularly in relation * fundamental breaches’ of the contract

4.11 We express no Opinion as to any obligatiorctviiie Transaction Document may purport to estalisavour of any person who
is not a party to the Transaction Documi

4.12 Any provision of the Transaction Document vahtonstitutes, or purports to constitute, a retstrcon the exercise of any
statutory power by any party to the Transactionuoent or any other person may be ineffect

4.13 To the extent that any matter is expresséa tetermined by future agreement or negotiattmreélevant provision may be
unenforceable or void for uncertain

4.14 Where a party to an agreement is a partyatoatireement in more than one capacity, that paltyot be able to enforce
obligations owed by it to itself by reason of thaettine of merger

4.15 We express no Opinion as to the effectiveness ytarrency indemnity clause in the Transaction Doent.

4.16 We note the decision in the English case @@rRhe application of Mercury Tax Ltd) v. Revenue and Customs Commissioners
2008 EWHC 2721 . Although this decision is not binding on the lriourts, it would be considered as persuasiveoaitthOne of
the decisions in that case would appear to inditegtea previously executed signature page fromdace@ment may not be
transferred to another document, even where thendent in question is simply an updated versiohefsame document. Our
opinion is qualified by reference to the above mexfieed decisior

Penalties

4.17 Any clauses in the Transaction Document pingifor an increased rate of interest payable ugefault or late payment or any
indemnity in respect of currency conversions os ladgsing therefrom may not be binding on the Camypconstrued by an Irish
court as a penalty and therefore invalid. Similavith prepayment fees. Interest



interest may not be recoverable and any increatedf default interest may be treated as a penaltytherefore invalic

Foreign currencies

4.18 A courtin Ireland may order the payment oheoin a currency other than euro if the credisogrntitled to such other currency
under the terms of a relevant agreement. Whileuleeof law is that, when a debtor is wound upradtsum expressed in a foreign
currency has become due, such sum should be cedviatd euro at the rate of exchange prevailingherdate it became due has
not been varied by a decision of the Irish codtts, likely that in the event of the winding up thie Company, amounts claimed in
a foreign currency would (to the extent properlyadze in the winding-up) be paid, if not in a faeicurrency, in the euro
equivalent of the amount due in the foreign curyeconverted at the rate of exchange on the datieeofommencement of such
winding-up.

Judgements

4.19 There is a possibility that an Irish court wbloold that a judgement on the Transaction Documenether given in an Irish court
or elsewhere, would supersede the relevant agraemarstrument to all intents and purposes, sbdhg obligation thereunder
which by its terms would survive such judgementhmigpt be held to do s

Set-off

4.20 Provisions in the Transaction Document coirfgra right of set-off, a right to net off paymerasright of counterclaim or similar
right or remedy would not be effective againstaililator if the indebtedness in respect of whiathsights are exercised has not
crystallised (by the indebtedness becoming acfuay to liquidation, and the exercise of such tiggagainst a company in
liquidation is subject tc

(@) the statutory requirement as to the pari passtment of creditors (case law in this jurisdiothas held that the relevant
statutory provision did not interfere with a bankight of set-off where the right became exercisagiior to the company’s
winding up);

(b) the statutory prohibition as to the divestments¥as after the appointment of an official liquatatind
(c) the statutory prohibition as to the improper trensif assets

Such rights would also not be available if the pergranting such rights has purported to assigraosfer its rights or title or interest in
the debt owing to it.

Insolvency Regulation

4.21 Pursuant to the EU Insolvency Regulation, nr@olvency proceedings (as set out in Annex AvwEU Insolvency Regulation)
may only be opened in the territory where the deb&s its centre of main interests (which we hassumed to be in Ireland in
respect of the Company). The courts of any othembtr State (other than Denmark) may open “terdtanisolvency
proceedings”, (or, after the opening of main insolsy proceedings, secondary insolvency proceedindbg event that such
debtor possess:



an establishment in such Member State. The plaeecofmpany’s centre of main interests and whetheas an establishment
outside Ireland, is a matter of fact and we expnes®pinion on this. To the extent that the Complaay its centre of main
interests or an establishment outside Ireland, gioissible that main insolvency proceedings, st insolvency proceedings or
secondary insolvency proceedings may be commemncad/iember State other than Ireland and be sutmjebe jurisdiction of th

courts of such Member Sta

Due Diligence and Searches

4.22 We have conducted no due diligence of the Gowpr any of its affiliates or any other persatmeo than the searches listed in
paragraph 1.6, and we have not conducted any stfagches whatsoever. We have not conducted angilthence on the status
any person other than the Company, and in partitiaae not considered any due diligence on theesddes of this Opinion or

enquired or investigated as to whether they hopt@riate licenses or approva

Sanctions

4.23 If a party to the Transaction Document orrtg wansfer of, or payment in respect of, the Taatisn Document is controlled by or
otherwise connected with a person (or is itse)dent in, incorporated in or constituted underléves of a country which is the
subject of United Nations, European Community @hlisanctions or sanctions under the Treaty estab{j the European
Community, as amended, or is otherwise the tarfg@hy such sanctions, then obligations to thatypander the Transaction

Document or in respect of the relevant transfggayment may be unenforceable or v

Yours faithfully,

ARTHUR COX



Schedule 1
Documents

1. Credit Agreement dated 20 May 2011 between, gnotimers, Ingersoll-Rand Global Holding Company ité (as the borrower), the
Company (as a guarantor), and the other guaraldgted on the signature pages thereof, the bastedlion the signature pages thereof,

and JPMorgan Chase Bank, N.A., as administratieata

2. Closing Certificate of (i) the Vice President—@orate Governance and Secretary and (ii) the Rresident and Treasurer of the
Company dated 20 May 2011 (t“Closing Certificat”) with copies of:

(@) the Compan’'s Certificate of Incorporatior

(b) the Compan’s Memorandum and Articles of Association; ¢
(c) extracts from minutes of meetings of the boardiafadors of the Company dated 4 June 2010 and BuBgp2011

The document listed at 1. above is referred thig ®pinion as th* Transaction Document”.



Schedule 2
Addressees

Each Lender party to the Credit Agreement as ofitite of this Opinior



