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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

FORM 8-K

CURRENT REPORT
Pursuant to Section 13 or 15(d) of the Securities¥ehange Act of 1934

Date of Report (Date of earliest event report&tjrch 23, 2011

TEXTRON INC.

(Exact name of Registrant as specified in its tenar

Delaware [-5480 05-031546¢
(State of (Commission File Numbe (IRS Employel
Incorporation) Identification Number

40 Westminster Street, Providence, Rhode Island 029
(Address of principal executive offices)

Registrant’s telephone number, including area c@tEt) 421-2800

Check the appropriate box below if the Form 8-klis intended to simultaneously satisfy the §liobligation of the registrant under any of
the following provisions (see General Instructi@n2. below):

O Written communications pursuant to Rule 425 unberSecurities Act (17 CFR 230.425)

O Soliciting material pursuant to Rule 14a-12 undher Exchange Act (17 CFR 240.14a-12)

O Pre-commencement communications pursuant to Rule2{l®) under the Exchange Act (17 CFR 240.14d-2(b))
O

Pre-commencement communications pursuant to Riet{d) under the Exchange Act (17 CFR 240.13e}4(c)




ltem 1.01. Entry into a Material Definitive Agreement

On March 23, 2011, Textron Inc. (“Textron”) entefiatb a senior unsecured revolving credit faci(itye “Facility Agreement”) with
JPMorgan Chase Bank, N.A., as administrative aggtibank, N.A. and Bank of America, N.A., as sycation agents, Deutsche Bank
Securities Inc. and The Bank of Tokyo-MitsubishidJEtd., as documentation agents, and other leridens aggregate principal amount of
$1.0 billion. The Facility Agreement expires in ih 2015 and replaces the $1.25 billion 5-yeatifg¢hat was scheduled to expire in
April 2012,

Textron will have two options with respect to igsron syndicated borrowings under the Facilitye®gnent. The first option is for
interest to be payable at a rate per annum equhétBase Rate which is the greatest of (a) thmd’Rate, (b) the Federal Funds Rate plus % of
1% and (c) the sum of 1% plus the one-month LIB@t for U.S. dollar deposits, plus a margin whiah cange from 30 basis points to 125
basis points depending on Textron’s senior unseldorgg-term debt ratings as determined by Stan8ldPdor’s Ratings Service (“S&P”),
Moody’s Investor Service, Inc. (“Moody’s”) and Hit&Ratings Ltd. (“Fitch”). Based on Textron’s cemt S&P, Moody’s and Fitch ratings
(BBB-, Baa3 and BB+, respectively) the Base Rateditawould be 70 basis points. Alternatively, Textmay opt to pay interest at a rate
equal to the sum of the applicable Eurodollar Rglies a margin which can range from 130 basis pdm®25 basis points depending upon
Textron’s ratings. This Eurodollar Margin would cemtly be 170 basis points.

Textron also will pay a quarterly facility fee umdbe Facility Agreement, regardless of borrowitj\aty. This fee will range from
20 basis points to 50 basis points, depending otrd@s ratings by S&P, Moody’s and Fitch. At Teott's current rating, the fee is 30 basis
points.

The Facility Agreement provides that up to $200iorilis available for the issuance of letters @fdit in lieu of borrowings. Letters
of credit are subject to fronting fees and acctarges at the Letter of Credit Fee Rate which isvedent to the Eurodollar Margin.

The Facility Agreement contains covenants that,regrather things:

»  provide that Textron may not consolidate with, neewgth or into, or sell all or substantially all ib§ assets to any other entity unless
such entity expressly assumes all of Textron'sgabions under the Facility Agreement;

«  restrict the ability of Textron and its manufachgrisubsidiaries to incur liens, other than cenp@mitted liens, including liens
securing indebtedness not in excess of the Pocdstidd Amount (equal to 3% of the consolidated tasakts of Textron and its
manufacturing subsidiaries);

*  restrict the ability of Textron’s manufacturing sidiaries to incur certain indebtedness in excésissoPooled Basket Amount;
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e require Textron to maintain the Finance Companyelrage Ratio (as such term is defined in the Fadlgreement) of Textron
Financial Corporation at no more than 9to 1;

« require the Consolidated Indebtedness (as suchisedefined in the Facility Agreement) of Textramddats manufacturing subsidiar
not to exceed 65% of Consolidated Capitalizatidso(as defined in the Facility Agreement).

The Facility Agreement contains customary Event®efault (as defined in the Facility Agreement)auhdition, a Change of Control (also
as defined in the Facility Agreement) triggers aefit of Default under the Facility Agreement. Upgba occurrence of an Event of Default ,
all loans outstanding under the Facility Agreem@ntluding accrued interest and fees payable vafipect thereto) may be declared
immediately due and payable and all commitment®utite Facility Agreement may be terminated.

The foregoing description of the Facility Agreemdogs not purport to be complete and is qualifieitisi entirety by reference to the tex
the Facility Agreement, which is attached heret&asibit 10.1 and is incorporated herein by refeen

Item 1.02. Termination of a Material Definitive Agreement
On March 23, 2011, coincident with the entry irtie Facility Agreement reported in Item 1.01 abdkie,existing 5-Year Credit
Agreement dated as of March 28, 2005, and amersleflApril 21, 2006 and April 20, 2007, among Textrthe Banks listed therein and
JPMorgan Chase Bank, N.A., as Administrative Agesats terminated prior to its stated April 2012 eapon date.
Item 2.03. Creation of a Direct Financial Obligation or an Obligation under an Off-Balance Sheet Arrangement of a Registrar
The information described above under “ltem 1.0dtrfEinto a Material Definitive Agreement” is inquorated herein by reference.
Item 9.01. Financial Statements and Exhibits

(c) Exhibits
The following exhibit is being filed herewit

10.1 Credit Agreement, dated as of March 23, 2011, ami@axgron, the Lenders listed therein, JPMorgan €lenk, N.A., as

Administrative Agent, Citibank, N.A. and Bank of Asmica, N.A., as Syndication Agents, and DeutschekBgecurities Inc. and The
Bank of Tokyo-Mitsubishi UFJ, Ltd., as DocumentatiAgents
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SIGNATURES

Pursuant to the requirements of the Securities &xgé Act of 1934, the registrant has duly causisdréport to be signed on its behalf by
the undersigned hereunto duly authorized.

TEXTRON INC.
(Registrant

Date: March 28, 2011 By: /s/ Mary F. Lovejoy
Mary F. Lovejoy
Vice President and Treasui




Exhibit 10.1

Execution Versior

CREDIT AGREEMENT
Dated as of March 23, 2011

Among
TEXTRON INC.,
THE LENDERS LISTED HEREIN,

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

and
CITIBANK, N.A.
and
BANK OF AMERICA, N.A,,
as Syndication Agents

and

DEUTSCHE BANK SECURITIES INC.

and

THE BANK OF TOKYO-MITSUBISHI UFJ, LTD.,

as Documentation Agents

J.P. MORGAN SECURITIES LLC,

CITIGROUP GLOBAL MARKETS INC.,
MERRILL LYNCH, PIERCE, FENNER & SMITH INCORPORATED,
DEUTSCHE BANK SECURITIES INC.

and

THE BANK OF TOKYO-MITSUBISHI UFJ, LTD.,
Lead Arrangers and Joint Bookrunners
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CREDIT AGREEMENT

CREDIT AGREEMENT, dated as of March 23, 2011, am®&XTRON INC., a Delaware corporation (togethertwits successors,
the “Borrower ), the banks and other financial institutions sitpry hereto (each al'ender ” and collectively the ‘Lenders”), JPMORGAN
CHASE BANK, N.A., as Administrative Agent for theehders (together with its successors in such cgpaice “ Administrative Agent ")
and CITIBANK, N.A. and BANK OF AMERICA, N.A., as Sylication Agents for the Lenders (together withrtsaccessors in such capacity,
the “ Syndication Agents”) and DEUTSCHE BANK SECURITIES INC. and THE BANKFOTOKYO-MITSUBISHI UFJ, LTD., as
Documentation Agents for the Lenders (together Withr successors in such capacity, ti@otumentation Agents”).

The Borrower, the Lenders and the Agents agreelias\k:

ARTICLE 1
DEFINITIONS AND ACCOUNTING TERMS

Section 1.01 Definitions. As used in this Agreement, and unless the congsdires a different meaning, the following termsd
the meanings indicated:

“ Administrative Agent " has the meaning assigned to that term in thedhitction to this Agreement.

“ Administrative Questionnaire ” means, with respect to each Lender, an admitiigérguestionnaire in the form prepared by the
Administrative Agent, completed by such Lender estdrned to the Administrative Agent (with a copythe Borrower).

“ Affected Lender” means any Lender affected by any of the evergsrileed in Section 2.09(b) or 2.09(c) hereof.

“ Affiliate " means, with respect to any Person, any Persgnoup of Persons acting in concert in respect @Rarson in question
that, directly or indirectly, controls or is contem by or is under common control with such Persbor the purposes of this definition,
“control” (including, with correlative meanings,gtierms “controlled by” and “under common contrdh?), as used with respect to any Pel
or group of Persons acting in concert, shall maarpbssession, directly or indirectly, of the poteedirect or cause the direction of
management and policies of such Person, whethemghrthe ownership of voting securities or by cacitior otherwise.

“ Agent” means any of the Administrative Agent, the Syatiin Agents and the Documentation Agents.

“ Agreement” means this Credit Agreement, as the same magyatime be amended, amended and restated, suppinan
otherwise modified in accordance with the termsbgr




“ Applicable Lending Office ” means, for any Lender with respect to its Loahary particular Type, the office, branch or a#ik of
such Lender specified as the booking office therefeuch Lender's Administrative Questionnairesoch other office, branch or affiliate of
such Lender as such Lender may specify from tintérte for such purpose by notice to the Borrowet #re Administrative Agent.

“ Applicable Percentage’ means, with respect to any Lender, the percenthgfee total Commitments represented by such Lesade
Commitment;providedthat in the case of Section 2.13 when a Defaultimgder shall exist, “Applicable Percentage” shadlam the percentage
of the total Commitments (disregarding any Defagitiender's Commitment) represented by such Lesdeéommitment. If the Commitmer
have terminated or expired, the Applicable Peragegahall be determined based upon the Commitmesgsrecently in effect, giving effect
to any assignments and to any Lender’s statuDadaulting Lender at the time of determination.

“ Bankruptcy Code” means Title 11 of the United States Code entitRankruptcy,” as from time to time amended and any
successor statutes.

“ Bankruptcy Event ” means, with respect to any Person, such Persoombes the subject of a bankruptcy or insolvencggeding,

or has had a receiver, conservator, trustee, adtrator, custodian, assignee for the benefit aditwes or similar Person charged with the
reorganization or liquidation of its business apped for it, or, in the good faith determinationtibé Administrative Agent, has taken any ac

in furtherance of, or indicating its consent topiegval of, or acquiescence in, any such proceedirgppointmentprovidedthat a Bankruptcy
Event shall not result solely by virtue of any owsigp interest, or the acquisition of any ownershiprest, in such Person by a Governmental
Authority or instrumentality thereofrovided, further, that such ownership interest does not result jprovide such Person with immunity
from the jurisdiction of courts within the Uniteda$es or from the enforcement of judgments or vaitattachment on its assets or permit such
Person (or such Governmental Authority or instrutality) to reject, repudiate, disavow or disaffiemy obligations of such Person hereunder.

“ Base Rate’ means, for any day, a raper annumequal to the greatest of (a) the Prime Rate ircefia such day, (b) the Federal
Funds Rate in effect on such day ptus /2 of 1%(ahtihe sum of 1% plus the rate for deposits ifids with a one-month maturity
appearing on the Screen at approximately 11:00 ALbhdon time, on such day (or if such day is nBuginess Day, on the immediately
preceding Business Day).

“ Base Rate Loans are Loans whose interest rate is based on Bate Ra

“ Base Rate Margin” has the meaning specified in the Pricing Schedule

“ Board " means the Board of Governors of the Federal Ressystem.

“ Borrower " has the meaning assigned to that term in thedluiction to this Agreement.

“ Borrowing ” means a borrowing of Loans hereunder.




“ Business Day means any day other than a Saturday, Sunday aradlyeon which commercial banks in New York Citg aequire:
or authorized by law to close and, if such daytesldo any Eurodollar Rate Loan, means any suclodayhich dealings in Dollar deposits are
conducted by and between banks in the London iatérleurodollar market.

“ Capital Lease”, as applied to any Person, means any lease oprperty (whether real, personal or mixed) by thatson as lessee
which, in conformity with GAAP, is accounted for asapital lease on the balance sheet of that Rerso

“ Change of Control” means that (a) any Person or group of Persortsmtihe meaning of Section 13(d)(3) of the ExchaAge
becomes the beneficial owner, directly or indingotif 40% or more of the outstanding common stddke Borrower or (b) individuals who
constitute the Continuing Directors cease for @ason to constitute at least a majority of the ¢ba@duidirectors of the Borrower.

“ Code” means the Internal Revenue Code of 1986, as from tth time amended. Any reference to the Codé sttélde a referenc
to corresponding provisions of any subsequent nesdaw.

“ Commitment " means (i) with respect to each Lender listedhmn@ommitment Schedule, the amount set forth oppssich
Lender’s name on the Commitment Schedule, anavfif) respect to any substitute Lender or AssignbElwbecomes a Lender pursuant to
Section 9.01 or 9.15, the amount of the transfeemder's Commitment assigned to it pursuant toiBe@&.01 or 9.15, as such amount may be
changed from time to time pursuant to Section 29071 or 9.15providedthat, if the context so requires, the ter@dmmitment ” means the
obligation of a Lender to extend credit up to saofount to the Borrower hereunder.

“ Commitment Schedule” means the Commitment Schedule attached hereto.

“ Consolidated Capitalization” means, as at any date of determination, the suithqut duplication) of (a) Consolidated
Indebtedness of Textron Manufacturipigis (b) Consolidated Net Wortblus(c) preferred stock of the Borrowplus(d) other securities of the
Borrower convertible (whether mandatorily or at tpgion of the holder) into capital stock of therBuver.

“ Compliance Certificate” means a certificate substantially in the form exed hereto as Exhibit F delivered to the Lendgrthb
Borrower pursuant to Section 5.01(b)(i)(B).

“ Consolidated Indebtedness of Textron Manufacturing means, as at any date of determination, the sushart-term and long-
term indebtedness for borrowed money that is shanva balance sheet of Textron Manufacturing (orldibe if a balance sheet were prepe
on such date).

“ Consolidated Net Worth” means, as at any date of determination, the stldiers’ equity of the Borrower and its Subsidiaris a
consolidated basis (but excluding the effects efBlorrower’s accumulated other comprehensive indms® calculated in conformity with
GAAP.




“ Continuing Director ” means any member of the board of directors oBbeower who is (i) a director of the Borrower the date
of this Agreement, (ii) nominated by the board iédtors of the Borrower or (iii) appointed by diters referred to in clauses (i) and (ii).

“ Contractual Obligation ”, as applied to any Person, means any provisiangfsecurity issued by that Person or of any rizdter
indenture, mortgage, deed of trust or other siniflatrument of that Person under which Indebtedigesatstanding or secured or by which 1
Person or any of its properties is bound or to Wiilat Person or any of its properties is subject.

“ Defaulting Lender ” means, subject to Section 2.13(d), any Lender(djehas failed, within two Business Days of tia¢edrequired
to be funded or paid, to (i) fund all or any pontiof its Loans, (ii) fund all or any portion of iparticipations in Letters of Credit or (iii) payer
to any Agent or Issuing Lender any other amountiired to be paid by it hereunder, unless, in tree e clause (i) above, such Lender notifies
the Administrative Agent and the Borrower in wrgithat such failure is the result of such Lendez&sonable determination that a condition
precedent to funding (specifically identified amdluding the particular default, if any) has no¢ébeatisfied or, in the case of clause (iii) such
payment is the subject of a good faith disputehés notified the Administrative Agent or the Baver in writing, or has made a public
statement to the effect, that it does not intenebxquect to comply with all or any portion of itsfiling obligations under this Agreement (unless
such writing or public statement indicates thathspaesition is based on such Lender’s reasonabkrd@tation that a condition precedent
(specifically identified and including the partianldefault, if any) to funding under this Agreemeatnot be satisfied) or generally under other
agreements in which it commits to extend cred)th@s failed, within three Business Days after esjbby the Administrative Agent, acting in
good faith, to provide a certification in writingofn an authorized officer of such Lender that it e@mply with its obligations to fund
prospective Loans and participations in then ontlitey Letters of Credit under this Agreemeargvidedthat such Lender shall cease to be a
Defaulting Lender pursuant to this clause (c) ugmnAdministrative Agent’s receipt of such cerifiion in form and substance satisfactory to
it, (d) has become the subject of a Bankruptcy Egehas a Parent that has become the subjedBahkruptcy Event, or (e) has defaulted in
fulfilling its funding obligations under one or neother agreements in which such Lender commigxtend credit (as reasonably determined
by the Administrative Agent in consultation wittetBorrower).

“ Documentation Agent” has the meaning assigned to that term in thedhiction to this Agreement.

“ Dollar ", “ Dollars " and the sign ‘$” mean the lawful currency of the United States.

“ Domestic Taxes' has the meaning set forth in Section 2.14(a).

“ Effective Date” has the meaning assigned to that term in Se&ib6 hereof.

“ ERISA " means the Employee Retirement Income SecurityoAdt974, as from time to time amended, and angessor statute.
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“ ERISA Affiliate ” means, with respect to any Person, any tradeusinbss (whether or not incorporated) which, togettith such
Person, is under common control as described itidde¢14(c) of the Code or is a member of a colatbyjroup, as defined in Section 414
(b) of the Code, which includes such Person.

“ Eurodollar Margin " has the meaning specified in the Pricing Schedule

“ Eurodollar Rate " means, for any Eurodollar Rate Loan for any lestiPeriod, the rate appearing on the Screen abxipately
11:00 A.M., London time, two Business Days befdre first day of such Interest Period as the rateéposits in Dollars with a maturity
comparable to such Interest Period. If no rateeappon the Screen for the necessary period, tigetEurodollar Rate” with respect to such
Eurodollar Rate Loan for such Interest Period sbalthe rate determined by the Administrative Agerie the average of the rates per annum
at which deposits in Dollars, in the approximateoant of such Eurodollar Rate Loan and for a pe€igdal to such Interest Period, are offered
to major banks in the London interbank market byh@ Administrative Agent, (ii) Citibank, N.A.,iiji Bank of America, N.A., (iv) Deutsche
Bank AG New York Branch and (v) The Bank of Tokyhitsubishi UFJ, Ltd. at approximately 11:00 A.Mgidon time, on the date that is t
Business Days before the first day of such IntdPesiod.

“ Eurodollar Rate Loans” means Loans or portions thereof during the pemoahich such Loans bear interest at rates detexdhin
accordance with Section 2.05(a)(i) hereof.

“ Eurodollar Reserve Percentagé means, for any day, that percentage (expressaddasimal) which is in effect on such day, as
prescribed by the Board of Governors of the FedRealerve System (or any successor) for determthimgnaximum reserve requirement for a
member bank of the Federal Reserve System in New €ity with deposits exceeding five billion dol&in respect of “Eurocurrency
liabilities” (or in respect of any other category of liabilitigsich includes deposits by reference to which ttierest rate on Eurodollar Loan:
determined or any category of extensions of craditther assets which includes loans by a non-dr8tates office of any Lender to United
States residents).

“ Event of Default” has the meaning assigned to that term in Arfickeereof.

“ Exchange Act” means the Securities Exchange Act of 1934, aw fime to time amended, and any successor statutes.

“ Existing Letters of Credit " means the letters of credit issued before thediife Date and listed in Schedule 2.15 hereto.

“ Facility Fee Rate” has the meaning specified in the Pricing Schedule

“ FATCA " means Sections 1471 through 1474 of the Codeaagcturrent or future regulations or official irgestations thereof;
provided, FATCA shall also include any amendments to Sastib471 through 1474 of the Code if, as amendeddAAprovides a

commercially reasonable mechanism to avoid théni@osed thereunder by satisfying the informatiqroréing and other requirements of
FATCA.




“ Federal Funds Rate’ means on any one day the weighted average oftieeon overnight Federal funds transactions wigmimers
of the Federal Reserve System only arranged byrkefimds brokers as published on the next sucngdslisiness Day by the Federal Res:
Bank of New Yorkprovidedthat if such day is not a Business Day, the Fedaratls Rate shall be measured as of the immediateteding
Business Day.

“ Finance Company” means any Person which is (or would be but ferghoviso to the definition of such term) a Sulesigiof the
Borrower and which is primarily engaged in the bess of a finance company.

“ Finance Company Leverage Ratid means the ratio of (i) Consolidated Debt less Iying Subordinated Debt to (ii) the sum of
Consolidated Net Worth and Qualifying Subordinafdaigations. For purposes of this definition amgfprred stock of a Consolidated
Subsidiary held by a Person other than the BorraverWholly-Owned Subsidiary of the Borrower stmlincluded, at the higher of its
voluntary or involuntary liquidation value, in “Csolidated Debt”. Each of the capitalized termgusehis definition shall have the meaning
ascribed thereto in the Five-Year Credit Agreentatéd as of July 28, 2003, as amended and in effettte date hereof, among Textron
Financial Corporation, the lenders party theretd #pMorgan Chase Bank, N.A., as administrative tipeneunder.

“ Funding Date” means the date of the funding of a Loan madeyansto a Notice of Borrowing but does not meanddie of any
conversion or continuation of the interest rateliapple to any Loan pursuant to a Notice of ConiegrContinuation.

“ GAAP " means generally accepted accounting principlegosth in the opinions and pronouncements of tieeddinting Principles
Board of the American Institute of Certified Pubficcountants and statements and pronouncemertig éfihancial Accounting Standards
Board as in effect from time to time.

“ Governmental Authority ” means any nation or government, any state or gtbléical subdivision thereof and any entity exeneg
executive, legislative, judicial, regulatory or adistrative functions of or pertaining to governrhen

“ Indebtedness’, as applied to any Person, means, without duplieafip all indebtedness for borrowed money of thatson, (ii) the
portion of obligations with respect to Capital Leasvhich is properly classified as a liability obalance sheet of that Person in conformity
with GAAP, (iii) notes payable of that Person amdfts accepted by that Person representing extehsiocredit whether or not representing
obligations for borrowed money, (iv) any obligatiohthat Person owed for all or any part of theedefd purchase price of property or services
which purchase price is (a) due more than twelvathmofrom the date of incurrence of the obligaiionespect thereof, or (b) evidenced by a
note or similar written instrument, (v) all non-¢mgent obligations of such Person to reimburselzank or other Person in respect of amounts
paid under a letter of credit or similar instrumenmt) all indebtedness secured by any Lien on @moperty or asset owned by that Person
regardless of whether the indebtedness securegbthshall have been assumed by that Person onigcmurse to the credit of that Person and
(vii) any guarantee of that Person, direct or iecky




of any indebtedness, note payable, draft accepteahligation described in clauses (i)-(vi) abo¥ewy other Person.

“ Initial Loans " means the initial Loans made under this Agreement

“ Interest Payment Date” means, (x) with respect to any Eurodollar Rata,ahe last day of each Interest Period applicetbéeich
Eurodollar Rate Loarprovidedthat in the case of each Interest Period of sixthmrt Interest Payment Date” shall also include each Intert
Period Anniversary Date (or if such day is not @iBass Day, then the next succeeding BusinessfDaglch Interest Period and (y) in the
case of any Base Rate Loan, the last Business Degch calendar quarter.

“ Interest Period ” means any interest period applicable to a Eulad&tate Loan as determined pursuant to Sectids(l2)thereof.

“ Interest Period Anniversary Date” means, for each Interest Period applicable taeéollar Rate Loan which is six months, the
three-month anniversary of the commencement ofltitatest Period.

“ Interest Rate Determination Date” means each date for calculating the Eurodollar Ratpurposes of determining the interest
in respect of an Interest Period. The Interese Ragtermination Date shall be the second Businagspior to the first day of the related
Interest Period.

“ ISP " means, with respect to any Letter of Credit, imernational Standby Practices 1998” publishedhsy Institute of
International Banking Law & Practice, Inc. (or suater version thereof as may be in effect at ittne tof issuance).

“ Issuing Lender” means JPMorgan Chase, Citibank, N.A., Bank of Aoz N.A., Deutsche Bank AG New York Branch or any
other Lender designated by the Borrower that mageatp issue letters of credit hereunder pursuwaantinstrument in form reasonably
satisfactory to the Administrative Agent, eachtindapacity as an issuer of a Letter of Creditineder. Any other Lender which is the issue
an Existing Letter of Credit is an Issuing Lendéthwespect thereto.

“ JPMorgan Chase” means JPMorgan Chase Bank, N.A., and its succgsso

“ Lender ” and “ Lenders” have the respective meanings assigned to thoses t@ the introduction to this Agreement and itsheir
successors and permitted assigns. Unless thextatherwise requires, any reference herein to tegh(including each such reference in any
indemnification, exculpation or expense reimbursenpeovision of this Agreement) shall include eds$uing Lender.

“ Letter of Credit " means a letter of credit to be issued hereungemblssuing Lender.

“ Letter of Credit Fee Rate” has the meaning specified in the Pricing Schedule
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“ Letter of Credit Liabilities ” means, for any Lender and at any time, such Lesdgplicable Percentage of the sum of (x) the
aggregate amount then owing by the Borrower ingespf amounts paid by the Issuing Lender uporeavishg under a Letter of Credit issued
hereunder and (y) the aggregate amount then alafi@bdrawing under all outstanding Letters of @te

“ Lien " means any lien, mortgage, pledge, security intecastrge or encumbrance of any kind (including emyditional sale or oth
title retention agreement, any lease in the naheeeof, and any agreement to give any securigrést).

“ Loan " means a loan made pursuant to Section 2.01 sfAgreement.

“ Margin Stock ” has the meaning assigned to that term in Reguidti of the Board as in effect from time to time.

“ Material Adverse Effect” means a material adverse effect on (i) the bssineperations, properties, assets or financialition of
the Borrower and its Subsidiaries, taken as a wifib)ehe ability of the Borrower to perform any its material payment obligations under this
Agreement and the Notes or (iii) the validity of@ceability of, or the rights of or remedies aahile to the Lenders under, this Agreement and
the Notes.

“ Multiemployer Plan ” has the meaning assigned to that term in Sedidfri(a)(3) of ERISA.

“ Note” shall have the meaning set forth in Section Z2op8greof.

“ Notice of Borrowing " means a notice described in Section 2.01(b) Henglostantially in the form of Exhibit E-1 hereto.

“ Notice of Conversion/Continuation” means any notice delivered pursuant to Secti0@(2) hereof, which shall be substantially in
the form of Exhibit E-2 hereto.

“ Notice of Issuanc€ means any notice delivered pursuant to Secti@@(2) hereof.

“ Officer's Certificate " means, as applied to any corporation, a certéiexecuted on behalf of such corporation by itai@man of
the Board (if an officer), its President, any VReesident of such corporation, its Chief FinanCifflcer, its Treasurer or any Assistant
Treasurer of such corporation.

“ Other Taxes” has the meaning set forth in Section 2.14(b).

“ Parent” means, with respect to any Lender, any Persdo adich such Lender is, directly or indirectlysabsidiary.

“ Participant Register” has the meaning set forth in Section 9.01(f).

“ PBGC " means the Pension Benefit Guaranty Corporatieated by Section 4002(a) of ERISA or any succebssoeto.
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“ Pension Plan” means any plan (other than a Multiemployer Pegcribed in Section 4021(a) of ERISA and not ed@tlpursuant
to Section 4021(b) thereof, which may be, is orliwsn established or maintained, or to which cbations may be, are or have been made by
the Borrower or any of its ERISA Affiliates or aswhich the Borrower would be considered ascaritributing sponsor” for purposes of
Title IV of ERISA at any relevant time.

“ Permitted Encumbrances” means:

() Liens for taxes, assessments or govental charges or claims the payment of whicioisat the time required by
Section 5.03;
(i) Statutory Liens of landlords and h&of carriers, warehousemen, mechanics, mateneéme other liens imposed

by law incurred in the ordinary course of businessums not yet delinquent or being contestedioddfaith, if such reserve or other
appropriate provision, if any, as shall be requivgdyenerally accepted accounting principles timegffect, shall have been made
therefor;

(i) Liens (other than any Lien imposed BRISA) incurred or deposits made in the ordinasyrse of business in
connection with workers’ compensation, unemploymestirance and other types of social securityp@eicure the performance of
tenders, statutory obligations, bids, leases, gowent contracts, performance and return-of-moneylb@and other similar obligations
(exclusive of obligations for the payment of boremivmoney);

(iv) Any attachment or judgment Lien inidivally or in the aggregate not in excess of $100,000 unless the judgme
it secures shall, within 30 days after the enterélof, not have been discharged or execution thetaged pending appeal, or shall not
have been discharged within 30 days after the atipir of any such stay;

(V) Leases or subleases granted to ott@rmterfering in any material respect with thesimess of the Borrower or any
of its Subsidiaries;

(vi) Easements, rights-of-way, restricipminor defects or irregularities in title and etlsimilar charges or
encumbrances not interfering in any material respith the ordinary conduct of the business of Boerower or any of its
Subsidiaries;

(vii) Any interest or title of a lessor wrdany lease;

(viii) Liens arising from UCC financing séahents regarding leases;

(ix) Liens in favor of customs and reverauthorities arising as a matter of law to sepaggnent of customs duties in

connection with the importation of goods incurredhie ordinary course of business; and

(x) Liens (a) of a collection bank om ftems in the course of collection, (b) attachiminvestment accounts, trading
accounts or brokerage accounts incurred in thenargicourse of business, (c) in favor of a bankingther financial institution arisir
as a matter of law encumbering deposits or othesidumaintained with a financial
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institution (including the right of set off) and wh are customary in the banking industry, (d)dtiag to other prepayments, deposits
or earnest money in the ordinary course of busiardge) attaching to cash collateral posted putsiosa hedging, swap or similar
contract entered into in the ordinary course ofifiess.

“ Person” means and includes natural persons, corporatlonged partnerships, general partnerships, jetotk companies, joint
ventures, associations, companies, trusts, bamlst,dompanies, land trusts, business trusts er atyanizations, whether or not legal entities,
and any Governmental Authority.

“ Pooled Basket Amount’ means 3% of the consolidated total assets offdaxtlanufacturing and its Subsidiaries, all as deteed
in accordance with GAAP on a consolidated basig étron Manufacturing and its Subsidiaries.

“ Potential Event of Default” means a condition or event which, after noticéapise of time or both, would constitute an Event o
Default if that condition or event were not cured@moved within any applicable grace or cure gkrio

“ Pricing Schedule” means the Pricing Schedule attached hereto.

“ Prime Rate” shall mean the rate which JPMorgan Chase annauingm time to time as its prime rate, as in effeatn time to
time. The Prime Rate is a reference rate and noesecessarily represent the lowest or best ctemby charged to any customer. JPMorgan
Chase may make commercial loans or other loaretes of interest at, above or below the Prime Rate.

“ Pro Rata Shareor pro rataShare” means, when used with reference to any Lender apdescribed aggregate or total amount
percentage designated as such Lender’s Pro Rata Sttforth under the name of such Lender onppécable signature page of this
Agreement, as sugbro rataShare may be adjusted pursuant to the terms oAtirsement.

“ Purchasing Lender” has the meaning specified in Section 9.01(c).

“ Regulation D" means Regulation D of the Board as from timdrtetin effect and any successor to all or a porti@neof
establishing reserve requirements.

“ Reimbursement Obligation” has the meaning specified in Section 2.12(d).

“ Reportable Event” means a ‘feportable event” described in Section 4043(b) of ERISA or in tlegulations thereunder notice of
which to PBGC is required within 30 days after toeurrence thereof, or receipt of a notice of widlvehl liability with respect to a
Multiemployer Plan pursuant to Section 4204 of ERIS

“ Required Lenders” means, as at any time any determination theretdf be made, the Lenders holding more than 50&teoT otal
Commitment or, if no Commitments are in effect, entihran 50% of the Total Outstanding Amount (exeleish each case of the Commitment,
Loans and Letter of Credit Liabilities of any Delting Lender).
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“ Restricted Subsidiary” means each Subsidiary (or a group of Subsididhaswould constitute a Restricted Subsidiary if
consolidated and which are engaged in the saneaied lines of business) of the Borrower now éxisbr hereafter acquired or formed by
Borrower which (x) for the most recent fiscal yeathe Borrower, accounted for more than 5% ofdbesolidated revenues of the Borrower
and its Subsidiaries, or (y) as at the end of disclal year, was the owner of more than 5% of thesolidated assets of the Borrower and its
Subsidiaries. For purposes of this definition, pheviso to the definition of Subsidiary shall et applicable.

The “Screen” means Reuters Screen LIBOR0O1 Page. The Admitiigr&gent may nominate an alternative source oéest rates if
this page is replaced by others which display rigemter-bank deposits offered by leading bamkkaondon.

“ Securities Act” means the Securities Act of 1933, as from timértee amended, and any successor statutes.

“ Subsidiary " means, with respect to any Person, any corparagiesociation or other business entity of whiclarban 50% of the
total voting power of shares of stock entitled fwitit regard to the occurrence of any contingernypte in the election of directors, managers
or trustees thereof is at the time owned or colgtiodirectly or indirectly, by such Person or @menore of the other Subsidiaries of such
Person or a combination thereof; provided, howethert, (i) no Finance Company or any Subsidiarymyf Binance Company and (ii) no Person
having consolidated assets less than $1,000,00behzeated as a Subsidiary of the Borrower.

“ Syndication Agents” has the meaning assigned to that term in thedhiction to this Agreement.
“ Taxes” has the meaning set forth in Section 2.14(a).

“ Termination Date ” means March 23, 2015, or such later date to wiielrermination Date then in effect may be extermleguan
to Section 2.01(d), or if any such day is not aiBess Day, the next preceding Business Day.

“ Termination Event " means (i) a Reportable Event with respect to Bagsion Plan, or (ii) the withdrawal of the Borrowe any of
its ERISA Affiliates from a Pension Plan duringlarpyear in which it was asubstantial employer” as defined in Section 4001(a)(2) of
ERISA, or (iii) the filing of a notice of intent tierminate a Pension Plan (including any such aatiith respect to a Pension Plan amendment
referred to in Section 4041(e) of ERISA), or (il institution of proceedings to terminate a Pam$étlan by the PBGC, or (v) any other event
or condition which, to the best knowledge of the®wer, would constitute grounds under Section 4@)8f ERISA for the termination of, or
the appointment of a trustee to administer, anysarPlan.

“ Textron Manufacturing ” means the Borrower and any Subsidiary of the @sar that is not a Finance Compapypvidedthat, for
purposes of this definition, the exclusion settadrt subsection (i) in the definition of Subsidiaghall be disregarded.
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“ Total Commitment ” means, as at any date of determination, the gggeeCommitments of all Lenders then in effectsiash
Commitments may be reduced from time to time purst@Section 2.07(a) hereof). The original amafrthe Total Commitment is
$1,000,000,000.

“ Total Outstanding Amount ” means, at any time, the sum of (i) the aggregatstanding principal amount of the Logiss,
without duplication, (ii) the aggregate amountluf tetter of Credit Liabilities of all Lenders atch time.

“ 2005 Credit Agreement’ has the meaning assigned to that term in Se&idh(e).
“ Type ” means the designation of a Loan as either a Base Loan or a Eurodollar Rate Loan.
“ Withholding Agent " has the meaning set forth in Section 2.14(a).

Section 1.02  Accounting Terms and Determinatiorignless otherwise specified herein, all accountergis used herein shall be
interpreted, all accounting determinations hereustiall be made, and all financial statements regquio be delivered hereunder shall be
prepared in accordance with GAAP, applied on asbesisistent (except for changes concurred in @Bthrrower’s independent public
accountants) with the most recent audited condelitiinancial statements of the Borrower and itssotidated subsidiaries delivered to the
Lenders;providedthat, if the Borrower notifies the Administrativeg@nt that the Borrower wishes to amend any covenahitticle 6 to
eliminate the effect of any change in GAAP on tperation of such covenant (or if the Administrativgent notifies the Borrower that the
Required Lenders wish to amend Article 6 for sugtppse), then the Borrower’s compliance with sumhenant shall be determined on the
basis of GAAP in effect immediately before the velet change in GAAP became effective, until eithah notice is withdrawn or such
covenant is amended in a manner satisfactory t8d¢meower and the Required Lendepspvided furthetthat the implementation of Statement
of Financial Accounting Standards No. 142 shallb®tieemed a change in GAAP for purposes of theedieg proviso. Notwithstanding any
other provision contained herein, all terms of eooainting or financial nature used herein shaltdrestrued, and all computations of amounts
and ratios referred to herein shall be made, witltuing effect to any election under StatemenfFiofancial Accounting Standards No. 159 (or
any other Financial Accounting Standard havingmwilar result or effect) to value any Indebtednessther liabilities of the Borrower or any
Subsidiary at “fair value”, as defined therein.

ARTICLE 2
AMOUNTS AND TERMS OF COMMITMENTS AND LOANS

Section 2.01  Commitments.

(a) Loans. Subject to the terms and conditions of this Agnent and in reliance upon the representationsvancnties of the
Borrower herein set forth, each Lender hereby sdlyesgrees to lend to the Borrower from time todiduring the period from and including
the Effective Date to but not including the Terntioa Date itspro rata Share of the Total Commitment. Each Lender’'s Camemnt and the
Total Commitment shall expire in full on the Termiion Date.
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Amounts borrowed under this Section 2.01(a) malgjest to the limitations set forth in this Agreerdre repaid and, up to but
excluding the Termination Date, be reborrowed. Tbans and all other amounts owed hereunder withe to the Loans shall be paid in full
no later than the Termination Date.

Borrowings on any Funding Date with respect to@arhunder this Section 2.01(a) shall be in Dollergan aggregate minimum
amount of $10,000,000 and integral multiples oD$0,000 in excess of that amount or, if less, thatilized amount of the Total
Commitment. Notwithstanding the foregoing, (i) hoan may be borrowed if the Total Outstanding Amioafter giving effect to the Loan so
requested and all other Loans then requested viizich not yet been funded, shall exceed the Totalritment then in effect.

(b) Notice of Borrowing Subject to Section 2.01(a), whenever the Borraesires to borrow under this Section 2.01, itlsha
deliver to the Administrative Agent a Notice of lBamwing (which may be telephonic, confined promptly in writing) no later than 10:30 A.
(New York time) (x) in the case of a Base Rate Laanthe proposed Funding Date and (y) in the oéseEurodollar Rate Loan, three
Business Days in advance of the proposed Fundimg. Dehe Notice of Borrowing shall specify (i) theposed Funding Date (which shall k
Business Day), (i) the amount of the proposed Isoéiii) whether such Loans are to consist of BRate Loans or Eurodollar Rate Loans or a
combination thereof and the amounts thereof, anydr(ithe case of Eurodollar Rate Loans, the IrstelReriod therefor.

Neither the Administrative Agent nor any Lenderlstmeur any liability to the Borrower in acting op any telephonic notice referred
to above which the Administrative Agent believegaod faith to have been given by a duly authoriziider or other person authorized to
borrow on behalf of the Borrower or for otherwisdirag in good faith under this Section 2.01(b) amgbn funding of Loans by the Lenders in
accordance with this Agreement pursuant to anypkeeic notice, the Borrower shall have borrowechdugans hereunder.

Except as provided in Sections 2.01(c) and 2.0%®)otice of Borrowing for a Eurodollar Rate Lgan telephonic notice in lieu
thereof) shall be irrevocable on and after theteeldnterest Rate Determination Date, and the Begrcshall be bound to make a borrowing in
accordance therewith.

(©) Disbursement of FundsPromptly after receipt of a Notice of Borrowipgrsuant to Section 2.01(b) (or telephonic noiice
lieu thereof) with respect to a Loan, the Admirgitive Agent shall notify each Lender of the praggbsorrowing. Each Lender shall make its
pro rata Share of the amount of such Loans available t&thainistrative Agent in same day funds not latertti2:00 Noon (New York time
on the Funding Date. Such Loans of a Lender $igadiqual to such Lendempso rata Share of the aggregate amount of all such Loans
requested by the Borrower pursuant to the applchlotice of Borrowing. Upon satisfaction or waieé the conditions precedent specified in
Section 3.01 (in the case of the Initial Loans) &edtion 3.02 (in the case of all Loans) the Adstmtive Agent shall make the proceeds of
such Loans available to the Borrower by causingranunt of funds equal to the proceeds of all sumdmks received by the Administrative
Agent to be credited to an account in New York @iggignated by the Borrower in same day funds.
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Unless the Administrative Agent shall have beeriifiedtby any Lender (which notice may be telephonanfirmed promptly in
writing) prior to any Funding Date (or, in the cadéBase Rate Loans, not later than 12:00 Noon (Mevk time) on the Funding Date) in
respect of any Loan that such Lender does natdhte make available to the Administrative Agenttspro rata Share of such Loan on such
Funding Date, the Administrative Agent may assuhat $uch Lender has made such amount availabte tAdministrative Agent on such
Funding Date and the Administrative Agent in itfesdiscretion may, but shall not be obligated takmavailable to the Borrower a
corresponding amount on such Funding Date. If sactesponding amount is not in fact made availtdote Administrative Agent by such
Lender, the Administrative Agent shall be entittedecover such corresponding amount on prompt ddrfram such Lender together with
interest thereon, for each day from such Fundingg Datil the date such amount is paid to the Adstiative Agent at the customary rate se
the Administrative Agent for the correction of @es@mong Lenders for three Business Days and thered the Base Rate. If such Lender
does not pay such corresponding amount forthwitinupe Administrative Agent’s demand therefor, Ateministrative Agent shall promptly
notify the Borrower and the Borrower shall immedigtpay such corresponding amount to the AdmirtiseaAgent. Nothing in this
Section 2.01(c) shall be deemed to relieve any eefrom its obligation to fulfill its Commitment heunder or to prejudice any rights which
the Borrower may have against any Lender as atrekahy default by such Lender hereunder.

(d) Extension of Commitments.

0] The Commitments may be extended, if at the timPokential Event of Default or Event of Default leesurred an
is continuing, in the manner and amount set fartthis Section 2.01(d), for a period of one yeaasueed from the Termination Date
then in effect. If the Borrower wishes to requesiextension of each Lender’s Commitment, it siiak notice to that effect to the
Administrative Agent not less than 45 days nor nthes 90 days prior to each anniversary of the dateof that occurs on or prior to
the Termination Date then in effect, whereuponAteinistrative Agent shall promptly notify eachtble Lenders of such request.
Each Lender will use its best efforts to responguoh request, whether affirmatively or negativelyjt may elect in its sole discreti
within 30 days of such request to the Administmt\gent, but in any event no earlier than 30 dai@ po the Termination Date then
in effect. If any Lender shall not have respond#&timatively within such 3@ay period, such Lender shall be deemed to haeetez
the Borrower’s proposal to extend its Commitmend anly the Commitments of those Lenders which hagponded affirmatively
shall be extended, subject to receipt by the Adstriaiive Agent of counterparts of an Extension &gnent in substantially the form
Exhibit | hereto (the “Extension Agreement”) dulyrepleted and signed by the Borrower, the AdminiisteaAgent and all of the
Lenders which have responded affirmatively. Naeeagton of the Commitments pursuant to this Se@if(d) shall be legally
binding on any party hereto unless and until sudefsion Agreement is so executed and delivereldelnglers having at least 66 2/.
of the aggregate amount of the Commitmeptsyidedthat the Termination Date may only be so extendedo one-year periods.

(i) If any Lender rejects, or is deemed to have refedtee Borrower’s proposal to extend its Commitméa) this
Agreement shall terminate on the
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Termination Date then in effect with respect totsuender, (B) the Borrower shall pay to such Lermiesuch Termination Date any
amounts due and payable to such Lender on sucladdtéC) the Borrower may, if it so elects, destgrsPerson not theretofore a
Lender and acceptable to the Administrative Ageriidcome a Lender, or agree with an existing Letiggrsuch Lender’s
Commitment shall be increasqupvidedthat the aggregate amount of the Commitments fatigwany designation or agreement may
not exceed the aggregate amount of the Commitnoentise date hereof. Upon execution and deliverthbyBorrower and such
replacement Lender or other Person of an instrummeassumption in form and amount satisfactonhsAdministrative Agent and
execution and delivery of the Extension Agreememspant to Section 2.01(d)(i), such existing Lerateall have a Commitment as
therein set forth or such other Person shall becainender with a Commitment as therein set fortth @hthe rights and obligations

a Lender with such a Commitment hereunder. Oml#ite of termination of any Lender’'s Commitment astemplated by this
paragraph, the respective participations of therotlenders in all outstanding Letters of Creditlisba redetermined on the basis of
their respective Commitments after giving effecstch termination, and the participation thereithef Lender whose Commitment is
terminated shall terminatprovidedthat the Borrower shall, if and to the extent nseegto permit such redetermination of
participations in Letters of Credit within the litmiof the Commitments which are not terminatedp@yeon such date a portion of the
outstanding Loans, and such redetermination amdit@tion of participations in outstanding LettefsCoedit shall be conditioned
upon its having done so.

(i) The Administrative Agent shall promptly notify thenders of the effectiveness of each extensiohef t
Commitments pursuant to this Section 2.01(d).

Section 2.02 Notices of Conversion/Continuatiofa) Subject to the provisions of Section 2.09 bErhe Borrower shall have
the option (i) to convert at any time all or anytpa the outstanding Base Rate Loans in an ag¢gegaimum amount of $10,000,000 and
integral multiples of $1,000,000 in excess of #maount, to Eurodollar Rate Loans and (ii) uponekgiration of any Interest Period applicable
to outstanding Eurodollar Rate Loans, to contiduieraany portion of such Eurodollar Rate Loansimaggregate minimum amount of
$10,000,000 and integral multiples of $1,000,008%0pess of that amount, as Eurodollar Rate Lodh& succeeding Interest Period(s) of such
converted or continued Eurodollar Rate Loan shathmence on the date of conversion in the caseaokel (i) above and on the last day of the
Interest Period of the Eurodollar Rate Loans ted&inued in the case of clause (ii) above.

The Borrower shall deliver a Notice of Conversiooi@nuation to the Administrative Agent no lateath11:00 A.M. (New York City
time) at least three Business Days in advanceeoptbposed conversion/continuation date. A NaticEonversion/Continuation shall specify
(i) the proposed conversion/continuation date (Wisicall be a Business Day), (ii) the amount of twan to be converted/continued, (iii) the
nature of the proposed conversion/continuation(andhe requested Interest Period.

Except as provided in Section 2.09(d) hereof, ddéatf Conversion/Continuation for conversion tocontinuation of, a Eurodollar
Rate Loan shall be irrevocable on or after the
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related Interest Rate Determination Date, and thredBver shall be bound to convert or continue icordance therewith.

(b) Unless the Borrower shall have given the AdmintsteaAgent (x) a timely Notice of Conversion/Contation in accordance
with the provisions of Section 2.02(a) hereof witBpect to Eurodollar Rate Loans outstanding owgitten notice of its intent to prepay
Eurodollar Rate Loans, furnished not later thar®@3A.M. (New York City time) on the third BusineBgwy prior to the last day of the Interest
Period with respect to such Eurodollar Rate Lo#resBorrower shall be deemed to have requestedsticht Eurodollar Rate Loans be
continued for an additional Interest Period of amnth.

Section 2.03  Registry. (a) The Administrative Agent shall maintain a reégrigthe “Register”) on which it will record the
Commitment of each Lender, each Loan made by secdldér, each repayment of any Loan made by sucheletiee stated amount of each
Letter of Credit and the principal amount of eaemdler’'s outstanding Letter of Credit LiabilitieAny such recordation by the Administrative
Agent on the Register shall constitpigma facieevidence thereof, absent manifest error. Each ¢esitall record on its internal records
(including computerized systems) the foregoingrimfation as to its own Commitment, Loans and LeifeCredit Liabilities. Failure to make
any such recordation, or any error in such recadashall not affect the Borrower’s obligationgéwender in respect of the Loans and the
Letters of Credit.

(b) The Borrower hereby agrees that, upon the reqdieBeAdministrative Agent if so instructed by abgnder at any time,
such Lender’s Loans shall be evidenced by a pramjissote substantially in the form of Exhibit A leéo (a “Note”). The Note issued to ea
Lender pursuant to this Section 2.03(b) shall ¢iplyable to such Lender and its registered asdignise payable in the principal amount of
the outstanding Loans evidenced thereby, (iii) tevhat all Loans then outstanding shall be repaithe date as provided herein, (iv) bear
interest as provided in the appropriate clauseesfiSn 2.05 hereof, (v) be entitled to the benefitthis Agreement, and (vi) have attached
thereto a schedule (aLbans and Principal Payments Schedul® substantially in the form of the Schedule to Extwohereto. At the time «
the making of each Loan or principal payment irpees thereof, each Lender may, and is hereby aa#dwto, make a notation on the Loans
and Principal Payments Schedule of the date andrtiwint of such Loan or payment, as the case majNb&withstanding the foregoing, the
failure to make a notation with respect to the mglaf any Loan, shall not limit or otherwise afféoe obligation of the Borrower hereunder or
under the applicable Note with respect to such Layahpayments of principal by the Borrower shatllm® affected by the failure to make a
notation thereof on the appropriate Loans and Rrah@®ayments Schedule.

Section 2.04  Pro Rata Borrowings.The Loans comprising each Borrowing under this &grent shall be made by the Lenders
simultaneously and each Lender’'s Loan shall bakigusuch Lender’pro rata Share of such Borrowing. It is understood that.ander shall
be responsible for any default by any other Lemalés obligation to make a Loan hereunder and éaah Lender shall be obligated to make
the Loans provided to be made by it hereunder stibjethe terms hereof, regardless of the faildreny other Lender to fulfill its commitment
to make Loans hereunder.
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Section 2.05 Interest. (a) Rate of Interest on Loans

The Borrower agrees to pay interest in respedt@impaid principal amount of each Loan madefioih and including the date
made to but not including the date repaid.

0] Each Eurodollar Rate Loan shall bear interest erutipaid principal amount thereof for the appliedblterest
Period at an interest rate per annum equal touhed the Eurodollar Margin plus the applicable @&tlollar Rate.

(i) Each Base Rate Loan shall bear interest on theidippacipal amount thereof at an interest rategerum equal to
the sum of the Base Rate Margin plus the applicBake Rate.

The Administrative Agent shall determine each iesérate applicable to the Loans hereunder in datme with this Section 2.05
(a) and Section 2.09(a). The Administrative Agamll give prompt notice to the Borrower and Lesd&reach rate of interest so determined,
and its determination thereof shall be conclusivthe absence of manifest error.

(b) Interest Periods. In connection with each Eurodollar Rate Loan,Bloerower shall elect an interest period (each an “
Interest Period ") to be applicable to such Loan, which shall tbexi a one, two, three or six month peripchvidedthat:
M the Interest Period for each Eurodollar Rate Ldall fommence on the date of such Loan;
(i) if an Interest Period would otherwise expire orag @hich is not a Business Day, such Interest Hesfall expire

on the next succeeding Business Dayvidedthat if any Interest Period would otherwise exginea day which is not a Business Day
but is a day of the month after which no furthesBess Day occurs in such month, such Interesb@stiall expire on the next
preceding Business Day;

(i) any Interest Period which begins on the last Bissirizay of a calendar month (or on a day for whingre is no
numerically corresponding day in the calendar meantine end of such Interest Period) shall encheridst Business Day of such
ending calendar month;

(iv) no Interest Period shall extend beyond the Terriunddate; and
(v) there shall be no more than 30 Interest Periodgt@nuding at any time.
(c) Interest Payments Interest shall be payable on each Loan in asreareach Interest Payment Date applicable td tbeat,

upon any prepayment of that Loan (to the extentustton the amount being prepaid) and when duganpable (whether at maturity, by
acceleration or otherwise).

(d) Computation of Interest Interest on Eurodollar Rate Loans shall be cdesgbon the basis of a 360-day year and the actual
number of days elapsed in the period during whiett¢rues and interest on Base Rate Loans shabithputed on the basis of a 365-day year
and
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the actual number of days elapsed in the perioshgwvhich it accrues. In computing interest on aogn, the date of the making of the Loan
or, in the case of a Eurodollar Rate Loan, the fleg/ of an Interest Period, as the case may lad, s included and the date of payment or the
expiration of an Interest Period, as the case neaghmll be excludegyrovidedthat if a Loan is repaid on the same day on whichmade, one
day’s interest shall be paid on that Loan.

(e) Post-Maturity Interest Any principal payments on the Loans not paid vtlee and, to the extent permitted by applicable
law, any interest, fee or other amount not paidmige, in each case whether at stated maturitpobige of prepayment, by acceleration or
otherwise, shall thereafter bear interest payaptsnudemand at a rate per annum equal to the s@¥ qflus the higher of (i) the rate of interest
applicable to such Loans or (ii) the rate of ins¢i@herwise payable under this Agreement for BRete Loans.

Section 2.06  Commissions and Fee(a) Facility Fees.

0] The Borrower shall pay to the Administrative Agémtthe account of the Lenders a facility fee inllBxs at the
Facility Fee Rate accrued from and including thie&ifve Date to but not including the Terminatioat® on the daily average
aggregate amount of the Commitments (whether usadused).

(i) Such facility fees shall be computed on the bas&year of 360 days and paid for the actual nurobeays
elapsed. Such facility fees shall be paid quarterhrrears on each March 31, June 30, Septentban® December 31 and upon the
date of termination of the Commitments in theirirety (and, if later, the date the Loans shalldygaid in their entirety). From the
effective date of any termination or reduction @n@nitments, such facility fees shall cease to acomnbe correspondingly reduced.
If the Commitments are terminated in their entiretyeduced, facility fees accrued on the total @dments, or accrued on the
aggregate amount of the reduction of the Commitméntthe case of such a reduction), shall be gayaithe effective date of such
termination or reduction.

(b) Letter of Credit Fees The Borrower shall pay (i) to the Administratixgent for the account of the Lenders ratably tetet
of credit fee accruing daily on the aggregate wwdramount of all outstanding Letters of Credit aate per annum equal to the Letter of Cr
Fee Rate for such day and (ii) to each Issuing eefal its own account, a letter of credit frontifeg accruing daily on the aggregate amount
then available for drawing under all Letters of ditéssued by such Issuing Lender at such rateasbe mutually agreed between the
Borrower and such Issuing Lender from time to tingeich letter of credit fees shall be paid quayterlarrears on each March 31, June 30,
September 30 and December 31 and upon the dagenthtition of the Commitments in their entiretydaif later, the date the Letter of Credit
Liabilities shall be reduced to zerg@yovidedthat the Borrower and an Issuing Lender may agredtérnate dates for payment of the letter of
credit fronting fees for the account of such Isguiender.

(c) Administrative Fees The Borrower agrees to pay to the Administrafigent an annual fee (theAdministrative Fee”) in
Dollars in an amount equal to the amount previoagiieed to in writing by the Borrower and the Adistirative Agent. Such Administrative
Fee
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shall be payable quarterly in advance commencinthemlate of this Agreement and on each succegaaeerly anniversary of such date, so
long as any Loan or Commitment is outstanding arh slate providedthat if the Borrower shall terminate the Commitnseinttheir entirety
pursuant to Section 2.09(a) prior to the Termimafiate, gro rataportion of the Administrative Fee relating to theripd from the
Termination Date to the end of the applicable aqgrashall be refundable.

(d) Time of Payment The Borrower shall make payment of each Lendaciity and letter of credit fees and of the
Administrative Agent’s Administrative Fee hereundaut later than Noon (New York City time) on thetelwhen due in Dollars and in
immediately available funds, to the AdministratAgent. Upon receipt of any amount representingifaor letter of credit fees paid pursuant
to this Section 2.06, the Administrative Agent spaly such amount to the Lenders based upon thgrectivepro rata Shares.

Section 2.07 Reductions in Commitments; Repayments and Payments.
@) Reductions of Total CommitmerReductions of Defaulting Lender's Commitment

After the Effective Date, the Borrower shall halie tight, upon at least three Business Days’ pnievocable written notice to the
Administrative Agent, who will promptly notify thieenders thereof, by telephone confirmed in writiwithout premium or penalty, to
permanently reduce or terminate the Total Commitiriarwhole at any time or in part from time to &mrin minimum aggregate amounts of
$10,000,000 (unless the Total Commitment at sunk is less than $10,000,000, in which case, imaouat equal to the Total Commitment at
such time) and, if such reduction is greater ti$d9,000,000, in integral multiples of $5,000,00@xtess of such amoumptovidedthat (i) any
such reduction of the Total Commitment shall agplthe Commitment of each Lender in accordance itgtbro rata Share of the aggregate
such reduction, (ii) any such reduction in the T@ammitment shall be permanent and (iii) afterigiveffect to any such reduction, the Total
Commitment shall equal or exceed the Total Outstendmount.

(b) Voluntary Prepayments

Subject, in the case of any Eurodollar Rate Loaugection 2.09(e), the Borrower shall have thetrigiprepay any Loan in whole at
any time or in part from time to time without premi or penalty in an aggregate minimum amount of 1®000 and integral multiples of
$1,000,000 in excess of that amount or, if less athitstanding principal amount of such Loan. Ther@wver shall give notice (by telex or
telecopier, or by telephone (confirmed in writingmptly thereafter)) (which shall be irrevocable}Xite Administrative Agent and each Lender
of each proposed prepayment hereunder, (x) witheddo Base Rate Loans, not later than 10:30 ANdw York City time) on the Business
Day preceding the day of the proposed repaymen{ynalith respect to Eurodollar Rate Loans, atti¢élasee Business Days prior to the day of
the proposed prepayment, and in each case shalfysfiee proposed prepayment date (which shall Baeisiness Day), the aggregate principal
amount of the proposed prepayment and which Loentebe prepaid.
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(©) Interest on Principal Amounts PrepaidAll prepayments under this Section 2.07 shaliagle together with accrued and
unpaid interest to the date of such prepaymenhemtincipal amount prepaid and any other amousyalple pursuant to Section 2.09(e) of
Agreement.

(d) Method and Place of PaymenAll payments to be made by the Borrower on acto@iprincipal and interest on each Loan
shall be made without setoff or counterclaim toAleninistrative Agent, for the ratable account atle Lender, not later than 12:00 Noon
(New York time) on the date when due and shall belerin Dollars and in same day funds. Whenevepagyent with respect to any Loan
shall be due on a day which is not a Business a&ydue date thereof shall be extended to thesuexdeeding Business Day and, with respect
to payments of principal, interest shall be payallthe applicable rate during such extensgwoyided, however, that with respect to
Eurodollar Rate Loans, if the next succeeding BessrDay falls in another calendar month, such patsrehall be made on the next preceding
Business Day. The Administrative Agent shall refmieach Lender itgro rata Share of all such payments received in collected$iby the
Administrative Agent for the account of such Leniterespect of which such payment is made.

(e) Order of Payment Upon the occurrence and during the continuafes &vent of Default, all payments made by the
Borrower to the Administrative Agent (other tharydee or indemnification payments not specificalgsignated under the terms of this
Agreement as being for the benefit of the Lendshg)l be applied by the Administrative Agent, omdlé of each Lender based on o rata
Share, (i) first, to the payment of expenses reteto in Section 9.02 hereof, (ii) second, to tagrpent of the fees referred to in Section 2.06
hereof, (iii) third, to the payment of accrued amgbaid interest on such Lender’'s Base Rate Loatilsalirsuch accrued interest has been paid,
(iv) fourth, to the payment of accrued and unpatdriest on such Lender’s Eurodollar Rate Loang altsuch accrued interest has been paid,
(v) fifth, to the payment of the unpaid principahaunt of such Lender’'s Base Rate Loans, and (xih sio the payment of the unpaid principal
amount of such Lender’s Eurodollar Rate Loans.

Section 2.08  Use of ProceedsThe proceeds of the Loans made or the Letters ediCissued by the Lenders may be used for
acquisitions, repurchases of capital stock of ther®wver, the funding of dividends payable to shaléérs of the Borrower and for general
corporate purposes of the Borrower.

Section 2.09  Special Provisions Governing Eurodollar Rate Loahmtwithstanding any other provisions of this Agresm the
following provisions shall govern with respect Harodollar Rate Loans as to the matters covered:

€) Determination of Interest RateAs soon as practicable on an Interest Rate Déttetion Date, the Administrative Agent
shall determine (which determination shall, abgeanifest error, be final, conclusive and bindingmiall parties) the interest rate which shall
apply to the Eurodollar Rate Loans for which ariest rate is then being determined for the apiplchnterest Period and shall promptly give
notice thereof (in writing or by telephone confirnia writing) to the Borrower and to each Lender.
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(b) Substituted Rate of Borrowindn the event that on any Interest Rate DeternindDate any Lender (including the
Administrative Agent) shall have determined (whitgtermination shall be final and conclusive andlivig upon all parties but, with respect to
the following clauses (i) and (ii)(B), shall be neaohly after consultation with the Borrower and Administrative Agent) that:

0] by reason of any changes arising after the datiei®Agreement affecting the Eurodollar market féecting the
position of that Lender in such market, adequatkefaim means do not exist for ascertaining the iapple interest rate by reference to
the Eurodollar Rate with respect to the EuroddRate Loans as to which an interest rate deternoimagithen being made; or

(i) by reason of (A) any change (including any chamyeposed or published prior to the date hereoérdfte date
hereof in any applicable law or any governmentkd,reegulation or order (or any interpretation dménistration thereof and including
the introduction of any new law or governmentaérukgulation or order (including any thereof prega or published, prior to the d
hereof)) or (B) other circumstances affecting thextder or the Eurodollar market or the positiothaft Lender in such market (such
as, for example, but not limited to, official regserequirements required by Regulation D to themixtot compensated pursuant to
Section 2.11), the Eurodollar Rate shall not regmethe effective pricing to that Lender for deposi the applicable currency of
comparable amounts for the relevant period;

then, and in any such event, that Lender shalhb&fected Lender and it shall promptly (and in @awent as soon as possible after being
notified of a Borrowing) give notice (by telephocenfirmed in writing) to the Borrower and the Adnsimnative Agent (which notice the
Administrative Agent shall promptly transmit to @aather Lender) of such determination. Thereaftexr Borrower shall pay to the Affected
Lender with respect to such Eurodollar Rate Loapsn written demand therefor, but only if such dechis made within 30 days of the end of
the Interest Period for such Interest Rate Deteaition Date, such additional amounts (in the formamincreased rate of, or a different method
of calculating, interest or otherwise as the Aféectender in its sole discretion shall reasonaklginine) as shall be required to cause the
Affected Lender to receive interest with respeduoh Affected Lender’s Eurodollar Rate Loans Far Interest Period following that Interest
Rate Determination Date (such Interest Period bamgAffected Interest Period”) at a rateper annurrequal to the Eurodollar Margin in
excess of the effective pricing to the Affected denfor deposits in Dollars to make or maintaindélollar Rate Loans. A certificate as to
additional amounts owed the Affected Lender, shgviimreasonable detail the basis for the calculati@reof, submitted in good faith to the
Borrower and the Administrative Agent by the Affedtiender shall, absent manifest error, be fimaictusive and binding for all purposes.

(©) Required Termination and Prepaymenin the event that on any date any Lender sledehreasonably determined (which
determination shall be final and conclusive andilrig upon all parties) that the making or contiinrabf its Eurodollar Rate Loans (i) has
become unlawful by, or would be inconsistent withmpliance by that Lender in good faith with any lgovernmental rule, regulation or
order (whether or not having the force of law arftether or not failure to comply therewith wouldu@awful), or (ii) has become
impracticable as a
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result of a contingency occurring after the datéhef Agreement which materially and adversely @fehe Eurodollar market, then, and in any
such event, that Lender shall be an Affected Leaderit shall promptly give notice (by telephonafiioned in writing) to the Borrower and

the Administrative Agent (which notice the Admiméive Agent shall promptly transmit to each Lenad#rthat determination. Subject to the
prior withdrawal of a Notice of Borrowing or prepaent of the Eurodollar Rate Loans of the Affectetider as contemplated by the follow
Section 2.09(d) hereof, the obligation of the AféztLender to make Eurodollar Rate Loans duringsargh period shall be terminated at the
earlier of the termination of the Interest Peribdrt in effect or when required by law and the Baaoshall no later than the termination of the
Interest Period in effect at the time any such rei@ation pursuant to this Section 2.09(c) is madearlier, when required by law, repay
Eurodollar Rate Loans of the Affected Lender togethith all interest accrued thereon.

(d) Options of the Borrower In lieu of paying an Affected Lender such adudiil moneys as are required by Section 2.09(b),
2.09(h), 2.10 or 2.11 hereof or the prepaymennoAfiected Lender required by Section 2.09(c), bétmit in no event in derogation of
Section 2.09(e) hereof, the Borrower may exeraigeame of the following options:

0] If the determination by an Affected Lender relately to Eurodollar Rate Loans then being requebtethe
Borrower pursuant to a Notice of Borrowing or atide of Conversion/Continuation, the Borrower maydiving notice (by telephor
confirmed in writing) to the Administrative Agenwlo shall promptly give similar notice to each Lerjdno later than the date
immediately prior to the date on which such EurtatdRate Loans are to be made, continued or coedevithdraw as to the Affected
Lender that Notice of Borrowing or Notice of Comnsien/Continuation, as the case may be; or

(i) Upon written notice to the Administrative Agent azath Lender, the Borrower may terminate the otitiga of the
Lenders to make Loans as, and to convert Loanskumdollar Rate Loans and in such event, thed®eer shall, prior to the time a
payment pursuant to Section 2.09(c) hereof is reduo be made or, if the provisions of Sectiord@l) hereof are applicable, at the
end of the then current Interest Period, convedfauch Eurodollar Rate Loans into Base Raterspar

(iii) The Borrower may give notice (by telephone confidnirewriting) to the Affected Lender and the Adnsimative
Agent (who shall promptly give similar notice tochd_ender) and require the Affected Lender to mkeEurodollar Rate Loan then
being requested as a Base Rate Loan or to cortnm@intain its outstanding Base Rate Loan therstiigect of a Notice of
Conversion/Continuation as a Base Rate Loan ooteert its Eurodollar Rate Loan then outstandirad th so affected into a Base
Rate Loan at the end of the then current Interegb® (or at such earlier time as prepayment ismtise required to be made pursuant
to Section 2.09(c) hereof), that notice to pertaily to the Loans of the Affected Lender and toéhaw effect on the obligations of the
other Lenders to make or maintain Eurodollar Raterls or to convert Base Rate Loans into EurodBi&e Loans.
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(e) Compensation The Borrower shall compensate each Lender, wpiten request by that Lender (which request séetl|
forth in reasonable detail the basis for requesiinth amounts), for all reasonable losses, exp@amgkBabilities (including, without limitation,
any interest paid by that Lender to lenders of &ubdrrowed by it to make or carry its Eurodollatériaoans and any loss (other than loss of
margins) sustained by that Lender in connectioh #rie re-employment of such funds), which that lezrnday sustain with respect to its
Eurodollar Rate Loans if for any reason (other thatefault or error by that Lender) (i) a borrowirfgany Eurodollar Rate Loan does not oc
on a date specified therefor in a Notice of Bormyvdr Notice of Conversion/Continuation or a telepic request for borrowing, (ii) any
repayment or conversion of any of such Lender'soHallar Rate Loans occurs on a date which is retakt day of the Interest Period
applicable to that Eurodollar Rate Loan, (iii) aepayment of any such Lender’s Eurodollar Rate kdgamot made on any date specified in a
notice of repayment given by the Borrower, or @ig)a consequence of any other failure by the Baraavrepay such Lender’s Eurodollar
Rate Loans when required by the terms of this Agesd.

® Affected Lender’s Obligation to MitigateEach Lender agrees that, as promptly as prétticdter it becomes aware of the
occurrence of an event or the existence of a ciomdibhat would cause it to be an Affected LendetamnSection 2.09(b) or 2.09(c) hereof, it
will, to the extent not inconsistent with such Lend internal policies, use reasonable efforts &ken fund or maintain the affected Loans of
such Lender through another Applicable Lending €fif as a result thereof the additional moneysctvivould otherwise be required to be
paid in respect of such Loans pursuant to Se&io8(b) hereof would be materially reduced or tlegality or other adverse circumstances
which would otherwise require prepayment of suchriopursuant to Section 2.09(c) hereof would ctaegist and if, as determined by such
Lender, in its sole discretion, the making, fundamgnaintaining of such Loans through such otheplispble Lending Office would not
otherwise materially adversely affect such Loansumh Lender. The Borrower hereby agrees to gagadonable expenses incurred by any
Lender in utilizing another Applicable Lending @fi pursuant to this Section 2.09(f).

(9) Booking of Loans Each Loan shall be booked by the Lender makirctp $0an at, to, or for the account of, its Applitsa
Lending Office for such Loan.

(h) Increased Costs Except as provided in Section 2.09(b) or witkpect to Taxes or Domestic Taxes imposed on or with
respect to any payment made by the Borrower utileAlgreement or any Note, which shall be govelmg&ection 2.14, if, by reason of
(x) after the date hereof, the introduction of ny ahange (including, without limitation, any changy way of imposition or increase of reserve
requirements) in or in the interpretation of any lar regulation (whether or not proposed or pulgttprior to the date hereof), or (y) the
compliance with any guideline or request from aegtcal bank or other Governmental Authority or quasernmental authority exercising
control over banks or financial institutions gerigravhether or not having the force of law):

® any Lender (or its Applicable Lending Office) shiadl subject to any tax, duty or other charge wapect to its
Eurodollar Rate Loans or Letters of Credit or idigation to make Eurodollar Rate Loans or its gations hereunder in respect of
Letters of Credit or its deposits, reserves, oliadilities or capital attributable thereto; or
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(i) any reserve (including, without limitation, any ioged by the Board), special deposit or similar irequent against
assets of, deposits with or for the account ofredit (including letters of credit and particiats therein) extended by, any Lender’s
Applicable Lending Office shall be imposed or dedrapplicable or any other condition affecting itg&lollar Rate Loans or Letters
of Credit or its obligation to make Eurodollar Rateans or its obligations hereunder in respectetfdrs of Credit shall be imposed
any Lender or its Applicable Lending Office or tinterbank Eurodollar market;

and as a result thereof there shall be any inclieabe cost to that Lender of agreeing to makmaking, funding or maintaining Eurodollar
Rate Loans or of issuing or participating in anytées of Credit (except to the extent such Lendemititled to compensation therefor during
relevant Interest Period pursuant to Section 2)0d(&ection 2.11), or there shall be a reductiothe amount received or receivable by that
Lender or its Applicable Lending Office or suchusgy Lender, then the Borrower shall from timeitod, upon written notice from and
demand by that Lender or Issuing Lender (whichldiepromptly furnished upon the Lenders being madgect thereto) (with a copy of such
notice and demand to the Administrative Agent), fmathe Administrative Agent for the account oftthander or Issuing Lender, within five
Business Days after the date specified in suclt@@tnd demand, additional amounts sufficient temmoify that Lender or Issuing Lender
against such increased cost. A certificate akedtsis for and calculation of the amount of socleased cost, submitted to the Borrower and
the Administrative Agent by that Lender or Issulrender, shall, absent manifest error, be final chasive and binding for all purposes.

0] Certain Requirements Notwithstanding anything herein to the contrdgy,the Dodd Frank Wall Street Reform and
Consumer Protection Act, and all requests, ruleslalines and directives promulgated thereunder(gndll requests, rules, guidelines or
directives concerning capital adequacy promulghtethe Bank for International Settlements, the B&ssnmittee on Banking Supervision (or
any successor or similar authority) or United Staegulatory authorities, in each case pursuaBagel Ill, shall be deemed to have been
adopted after the date hereof, regardless of tteeatwmcted or adopted.

)] Assumption Concerning Funding of Eurodollar Ratah® Calculation of all amounts payable to a Lendwetar this
Section 2.09 in respect of a Eurodollar Rate Ld@il e made as though that Lender had actuallgddrits Eurodollar Rate Loan through the
purchase of a Eurodollar deposit, bearing inteaetite Eurodollar Rate applicable to such Eurodétiate Loan in an amount equal to the
amount of the Eurodollar Rate Loan and having aunitgtcomparable to the relevant Interest Period tunough the transfer of such Eurodo
deposit, from an offshore office of that Lendeatdomestic office of that Lender in the United &sadf Americaprovided, however, that eac
Lender may fund each of its Eurodollar Rate Loarany manner it sees fit and the foregoing assumsthall be utilized only for the
calculations of amounts payable under this Se@io8.

(k) Eurodollar Rate Loans After DefaultAfter the occurrence of and during the contiragaof a Potential Event of Default or
an Event of Default, the Administrative Agent mappn the request of the Required Lenders, prohidans from being requested as, conve
into or continued as Eurodollar Rate Loans.
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Section 2.10  Capital Requirementslf while any portion of the Total Commitment iséffect or any Loans are outstanding, any
Lender determines that the adoption of any lavatyrerule, regulation, guideline or order regardiagital adequacy or capital maintenance or
any change therein, or any change in the interfioetar administration thereof by any Governmewtathority, central bank or comparable
agency charged with the interpretation or admiaigin thereof, or compliance by such Lender, with eequest or directive regarding capital
adequacy or capital maintenance (whether or ndhgate force of law and whether or not the failtoeeomply therewith would be unlawful)
of any such Governmental Authority, central banka@mparable agency, has or would have the effeicicofasing the amount of capital
required to be maintained by such Lender or byamporation controlling such Lender (including, atit limitation, with respect to any
Lender's Commitment), then the Borrower shall frtime to time, within 15 days of written notice ateimand from such Lender (with a copy
to the Administrative Agent), pay to the Adminigiva Agent, for the account of such Lender, addiicamounts sufficient to compensate such
Lender for the cost of such additional requireditedyto the extent such Lender determines suctease to be attributable to the existence,
issuance or maintenance of such Loans, LetterseddiC or obligations for the account of the Boresw A certificate showing in reasonable
detail the computations made in arriving at sucét,csubmitted to the Borrower and the Administmthgent by such Lender shall, absent
manifest error, be final, conclusive and bindingd purposes.

Section 2.11  Regulation D Compensationf and so long as a reserve requirement of the dgseribed in the definition of
“Eurodollar Reserve Percentageprescribed by the Board of Governors of the Fadeeserve System (or any successor), each Lentgrc
to such requirement may require the Borrower tq paptemporaneously with each payment of interestach of such Lender’s Eurodollar
Loans additional interest on such Eurodollar Loba &ate per annum determined by such Lender bpttaot exceeding the excess of
() (i) the applicable Eurodollar Rate divided bydne minusthe Eurodollar Reserve Percentage over (b) thecgiyé Eurodollar Rate. Any
Lender wishing to require payment of such additiamzrest (x) shall so notify the Borrower and théministrative Agent, in which case such
additional interest on the Eurodollar Loans of suehder shall be payable to such Lender at theefiladicated in such notice with respect to
each Interest Period commencing at least threenBsisiDays after such Lender gives such noticeygrahéll notify the Borrower at least five
Business Days before each date on which intergstyigble on the Eurodollar Loans of the amount themnit under this Section.

Section 2.12  Letters of Credit.(a) Existing Letters of Credit On the Effective Date, each Issuing Lender tzatissued an
Existing Letter of Credit shall be deemed, withfwrther action by any party hereto, to have soldaoh Lender, and each Lender shall be
deemed, without further action by any party hereidave purchased from the Issuing Lender, agigation in such Existing Letter of Credit
and the related Letter of Credit Liabilities to #adent of its Applicable Percentage. On and dfterEffective Date, each Existing Letter of
Credit shall constitute a Letter of Credit for alirposes hereof. An Existing Letter of Credit ncaptain a statement to the effect that such
Existing Letter of Credit is issued for the accoaht Subsidiary of the Borroweprovided, however, that notwithstanding such statement, the
Borrower shall be the actual account party fopaliposes of this Credit Agreement for such Existiagger of Credit and such statement shall
not affect the Borrower’s reimbursement obligatibeseunder with respect to such Existing Lette€idit. The Existing Letters of
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Credit include certain Letters of Credit denomiuiaite certain currencies other than Dollars. Ndtsianding the limitation in Section 2.12

(b) that Letters of Credit issued pursuant to Agseement shall be denominated solely in DollaushsExisting Letters of Credit (and renewals
and extensions thereof) may be maintained in theeative currencies in which they are currentlyaeimated pursuant to procedures mutu
satisfactory to the Borrower, the Issuing Lendet tire Administrative Agent pursuant to which thelBroequivalent thereof shall be
determined from time to time and such Dollar eglgimtishall be utilized for purposes of determinihg rights and obligations of the Lenders
hereunder with respect to such Existing Letter€mefdit; providedthat (i) in no event shall any Lender be requitediake payment hereunder
in any currency other than Dollars, (ii) in no evvshall any change in the Dollar equivalent of angh Existing Letter of Credit cause the Tt
Outstanding Amount to exceed the Total Commitmaeunt (i) the foregoing shall not affect the obligat of the Borrower to reimburse the
Issuing Lender for any drawing under any such kst etter of Credit in the currency in which sudfawing was made.

(b) Commitment to Issue Letters of CredfBubject to the terms and conditions hereof, éssiing Lender agrees to issue
Letters of Credit denominated in Dollars from titogime before the Termination Date upon the regokthe Borrowerprovidedthat,
(i) immediately after each Letter of Credit is isdUA) the Total Outstanding Amount shall not extdee Total Commitment and (B) the
aggregate amount of the Letter of Credit Liabiditehall not exceed $200,000,000 and (ii) no Lette&@redit is for the benefit, directly or
indirectly, of any Governmental Authority other thany Governmental Authority of the United Statesany state or other political subdivis
thereof. Upon the date of issuance by an Issuargler of a Letter of Credit, the Issuing Lendelldhendeemed, without further action by any
party hereto, to have sold to each Lender, and kacter shall be deemed, without further actioraby party hereto, to have purchased from
the Issuing Lender, a participation in such Lettie€redit and the related Letter of Credit Lialid# to the extent of its Applicable Percentage.

(©) Method for Issuance; Terms; Extensions

M The Borrower shall give the Issuing Lender notickeast three Business Days (or such shorter naticaay be
acceptable to the Issuing Lender in its discretfigr to the requested issuance of a Letter oflt(er, in the case of renewal or
extension, prior to the Issuing Lender’s deadlimenfotice of nonextension) specifying the date duetter of Credit is to be issued,
and describing the terms of such Letter of Creulit the nature of the transactions to be suppoheeby (such notice, including any
such notice given in connection with the extensiba Letter of Credit, a Notice of Issuanc€). Upon receipt of a Notice of
Issuance, the Issuing Lender shall promptly natisy Administrative Agent, and the Administrativeekd shall promptly notify each
Lender of the contents thereof and of the amoustioh Lender’s participation in such Letter of Gred

(i) The obligation of the Issuing Lender to issue dagtter of Credit shall, in addition to the condit®precedent set
forth in Section 3.02 be subject to the conditiprecedent that such Letter of Credit shall be chdorm and contain such terms as
shall be reasonably satisfactory to the Issuingdeemnd that the Borrower shall have executed afidedled such other customary
instruments and agreements relating to such
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Letter of Credit as the Issuing Lender shall haasonably requesteprovided, however, that any Issuing Lender (other than
JPMorgan Chase) may decline to issue any Lett@redit (other than any Existing Letter of Creditlaernewals or extensions there

at such Issuing Lender’s sole discretion (includinghout limitation, if such Issuing Lender’s imt&l policies do not permit the
issuance of a letter of credit for the purposesibich such Letter of Credit is being requestetiie Borrower shall also pay to the
Issuing Lender for its own account issuance, drgwémendment, settlement and extension chargasyjfin the amounts and at the
times as agreed between the Borrower and the péieinder. Subject to the terms and condition$isf Agreement, JPMorgan Chase
shall act as the Issuing Lender if no other Lemmires to act in such capacity with respect totcd of Issuance.

(iii) The extension or renewal of any Letter of Credé#lsbe deemed to be an issuance of such LettereditCand if
any Letter of Credit contains a provision pursuanthich it is deemed to be extended unless nafticermination is given by the
Issuing Lender, the Issuing Lender shall timelyegbuch notice of termination unless it has theoeéofimely received a Notice of
Issuance and the other conditions to issuance_.eftar of Credit have also theretofore been met waspect to such extension. Each
Letter of Credit shall expire at or before the ela$ business on the date that is one year aftdr setter of Credit is issued (or, in the
case of any renewal or extension thereof, one gkar such renewal or extensiopypvidedthat (A) a Letter of Credit may contain a
provision pursuant to which it is deemed to be eaésl on an annual basis unless notice of termimétigiven by the Issuing Lender
and (B) in no event will a Letter of Credit exp{iecluding pursuant to a renewal or extension tbfren a date later than the fifth
Business Day prior to the Termination Date.

(d) Payments; Reimbursement Obligations

0] Upon receipt from the beneficiary of any LetteiGryedit of any notice of a drawing under such Lettfie€Credit, the
Issuing Lender shall notify the Administrative Agemd the Administrative Agent shall promptly ngtihe Borrower and each other
Lender as to the amount to be paid as a resultaif demand or drawing and the date such paymémtis made by the Issuing
Lender (the ‘Payment Date”). The Borrower shall be irrevocably and uncoruiglly obligated to reimburse the Issuing Lender f
any amounts paid by the Issuing Lender upon anyidgaunder any Letter of Credit, without presentimelemand, protest or other
formalities of any kind, which reimbursement mayrbade through the borrowing of a Base Rate Loaetforth in Section 2.12(d)
(il). Such reimbursement shall be due on the Payate;providedthat no such payment shall be due from the Borramgrearlier
than the date of receipt by it of notice of itsightion to make such payment (or, if such noticeeceived by the Borrower after
10:00 A.M. (New York City time) on any date, on thext succeeding Business Day); gmdvided furtheithat if and to the extent any
such reimbursement is not made by the Borrowec@omance with this clause (i) or clause (ii) belmwthe Payment Date, then
(irrespective of when notice thereof is receivedtis/ Borrower), such reimbursement obligation sbedir interest, payable on
demand, for each day from and including the Payrba¢ to but not including the date such reimbuesgm
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obligation is paid in full at a rate per annum ddaahe rate applicable to Base Rate Loans foh slay.

(i) If the Commitments remain in effect on the Payni2ate, all such amounts paid by the Issuing Lenddr a
remaining unpaid by the Borrower after the date témé required by Section 2.12(d)(i) (&€imbursement Obligation”) shall, if
and to the extent that the amount of such Reimmesaé Obligation would be permitted as a Borrowifigt@ans pursuant to
Section 3.02, and unless the Borrower otherwisteuiats the Administrative Agent by not less thae &usiness Day’s prior notice,
convert automatically to Base Rate Loans on the siath Reimbursement Obligation arises. The Adstrative Agent shall, on
behalf of the Borrower (which hereby irrevocablyedis the Administrative Agent so to act on itsdBhgive notice no later than
12:00 Noon (New York City time) on such date redingseach Lender to make, and each Lender hereleeago make, a Base Rate
Loan, in an amount equal to such Lender’s Appliedgrcentage of the Reimbursement Obligation \espect to which such notice
relates. Each Lender shall make such Loan availabthe Administrative Agent at its address ref@éo in Section 9.07 in
immediately available funds, not later than 2:00 {New York City time), on the date specified inch notice. The Administrative
Agent shall promptly pay the proceeds of such Ldartke Issuing Lender, which shall immediately lgguch proceeds to repay the
Reimbursement Obligation.

(i) To the extent the Reimbursement Obligation is e@tnded by a Lender pursuant to clause (ii) absweh Lender
will pay to the Administrative Agent, for the accawf the Issuing Lender, immediately upon the itsgu.ender’'s demand at any time
during the period commencing after such Reimbursei@bligation arises until reimbursement therefofull by the Borrower, an
amount equal to such Lender’s Applicable Percentdigeich Reimbursement Obligation, together witer@st on such amount for
each day from the date of the Issuing Lender’s ¢hehfiar such payment (or, if such demand is mader 400 P.M. (New York City
time) on such date, from the next succeeding Basilay) to the date of payment by such Lender df sunmount at a rate of interest
per annum equal to the Federal Funds Rate foiirstettiree Business Days after the date of suchademand thereafter at a rate per
annum equal to the Base Rate for each additional @ae Issuing Lender will pay to each Lenderbbtall amounts received from
the Borrower for application in payment of its Réumsement Obligations in respect of any Letter @&d2, but only to the extent such
Lender has made payment to the Issuing Lendessjrec of such Letter of Credit pursuant herptoyidedthat in the event such
payment received by the Issuing Lender is requineak returned, such Lender will return to the ilsgu.ender any portion thereof
previously distributed to it by the Issuing Lender.

(e) Obligations Absolute The obligations of the Borrower and each Lendefer subsection (d) above shall be absolute,
unconditional and irrevocable, and shall be per&rstrictly in accordance with the terms of thiségment, under all circumstances
whatsoever, including without limitation the follavg circumstances:
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0] any lack of validity or enforceability of this Aggsent or any Letter of Credit or any document esldtereto or
thereto;

(i) any amendment or waiver of or any consent to depaftom all or any of the provisions of this Agmeent or any
Letter of Credit or any document related heretthereto, provided by any party affected thereby;

(i) the use which may be made of the Letter of Credibb any acts or omission of, a beneficiary ofedtér of Credit
(or any Person for whom the beneficiary may benggti

(iv) the existence of any claim, set-off, defense oeptlyhts that the Borrower may have at any timairssj a
beneficiary of a Letter of Credit (or any Personvidnom the beneficiary may be acting), any Lendwl{ding the Issuing Lender) or
any other Person, whether in connection with trgse&ment or the Letter of Credit or any documelatee hereto or thereto or any
unrelated transaction;

(v) any statement or any other document presented anidetter of Credit proving to be forged, frauddleninvalid in
any respect or any statement therein being untrireaocurate in any respect whatsoever;

(vi) payment under a Letter of Credit against presemtat the Issuing Lender of documents that do ooty with the
terms of such Letter of Credit;

(vii) any termination of the Commitments prior to, orafier the Payment Date for any Letter of Creditethler at the
scheduled termination thereof, by operation of @eti7 or otherwise; or

(viii) any other act or omission to act or delay of amgdhiiy any Lender (including the Issuing Lenderg, th
Administrative Agent or any other Person or anyeo#twent or circumstance whatsoever that mightfdiuthe provisions of this
subsection (viii), constitute a legal or equitatbigcharge of or defense to the Borrower’s or thedeg’s obligations hereunder;

provided, that this Section 2.12(e) shall not limit thehtig of the Borrower or any Lender under Sectior2@)(ii).
® Indemnification; Expenses

0] The Borrower hereby indemnifies and holds harméessh Lender and the Administrative Agent and tlieef,
directors, employees, agents and advisors anéhédBl of each of them from and against any andailins, damages, losses, liabiliti
costs or expenses which it may reasonably incaoimection with a Letter of Credit issued pursuarthis Section 2.1%rovidedthat
the Borrower shall not be required to indemnify &eyder, or the Administrative Agent, for any claindamages, losses, liabilities,
costs or expenses, to the extent found by a cdaxdrapetent jurisdiction to have been caused bygtbss negligence or willful
misconduct of such Person.
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(i) Neither any Lender nor the Administrative Agent aay of their officers or directors or employeesgents shall |
liable or responsible, by reason of or in connectidth the execution and delivery or transfer opayment or failure to pay under any
Letter of Credit, including without limitation arof the circumstances enumerated in subsectiorb(@)egprovidedthat,
notwithstanding Section 2.12(e), the Borrower shaile a claim for direct (but not consequentiaipdge suffered by it, to the extent
finally determined by a court of competent jurigitin to have been caused by (x) the Issuing Lesdgoss negligence or willful
misconduct in determining whether documents preseander any Letter of Credit complied with thertsrof such Letter of Credit or
(y) the Issuing Lender’s failure to pay under amyjter of Credit after the presentation to it of giments strictly complying with the
terms and conditions of the Letter of Cregitpvided furthethat each Lender shall have a claim for direct (lmitconsequential)
damage suffered by it, to the extent finally deteed by a court of competent jurisdiction to haee caused by the Issuing Lender’s
gross negligence or willful misconduct in determgniwhether documents presented under any Leti€reafit complied with the tern
of such Letter of Credit. The parties agree théh respect to documents presented which appe#rainface to be in substantial
compliance with the terms of a Letter of Credig thsuing Lender may, in its discretion, eitheregt@nd make payment upon such
documents without responsibility for further invgstion, regardless of any notice or informatiorthte contrary, or refuse to accept
and make payment upon such documents if such dadsraee not in strict compliance with the termswéh Letter of Credit.

(i) Nothing in this subsection (f) is intended to lirtkie obligations of the Borrower under any oth@vysion of this
Agreement. To the extent the Borrower does natnimuify an Issuing Lender as required by this sulim@cthe Lenders agree to do
ratably in accordance with their Commitments.

(9) Stop Issuance Noticelf the Required Lenders reasonably determirengttime that the conditions set forth in SectiddR3
would not be satisfied in respect of a Borrowingath time, then the Required Lenders may reghasthie Administrative Agent issue a “
Stop Issuance Noticé, and the Administrative Agent shall issue suckigeto each Issuing Lender. Such Stop Issuandiedshall be
withdrawn upon a determination by the Required lezadhat the circumstances giving rise theretmngér exist. No Letter of Credit shall be
issued while a Stop Issuance Notice is in effebe Required Lenders may request issuance of al§&toance Notice only if there is a
reasonable basis therefor, and shall consider mea$pand in good faith a request from the Borrofeewithdrawal of the same on the basis
that the conditions in Section 3.02 are satisfirdyidedthat the Administrative Agent and the Issuing Lasdaay and shall conclusively rely
upon any Stop Issuance Notice while it remaindfiece

(h) Other Documentation If the terms and conditions of any form of leté credit application or other agreement subrditig
the Borrower to or entered into by the Issuing Llesnelating to any Letter of Credit are not coresistwith the terms and conditions of this
Agreement, the terms and conditions of this Agredrkall controlprovidedthat, to the extent the Issuing Lender so agressch other
documentation, its liabilities and responsibilitiexonnection with a Letter of Credit may be gmest thereby rather than by subsection (f)(ii),
but
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such agreement by the Issuing Lender may not tlirecindirectly alter the rights and obligationsamy other Lender under this Agreement.

0] Applicability of ISP and UCP If so expressly agreed by the Issuing LenderthadBorrower when a Letter of Credit is
issued (including any such agreement applicabntgxisting Letter of Credit), (i) the rules of tt&P shall apply to each standby Letter of
Credit, and (ii) the rules of the Uniform Custonmsl@ractice for Documentary Credits, as most rég@uablished by the International Cham
of Commerce at the time of issuance shall appbaich Letter of Credit.

) Resignation as Issuing LendeiNotwithstanding anything to the contrary conggirherein, any Issuing Lender other than
JPMorgan Chase may, upon 10 days’ notice to theoB@r and the Administrative Agent, resign as Isguiender. If an Issuing Lender
resigns as Issuing Lender, it shall retain allribbts, powers, privileges and duties of an Issliagder hereunder with respect to all Letters of
Credit outstanding as of the effective date ofetsgnation as Issuing Lender and all Letter ofd@reiabilities with respect thereto (including
the right to require the Lenders to make Base Ra#ms or fund risk participations in Reimbursem@htigations pursuant to Section 2.12(d)).

Section 2.13  Defaulting LendersNotwithstanding any provision of this Agreementhe contrary, if any Lender becomes a
Defaulting Lender, then the following provisionsa#itapply for so long as such Lender is a Defagltiender:

(@) Fees shall cease to accrue on the unused portitwe @ommitment of such Defaulting Lender pursuar8ection 2.06(a).
(b) If any Letter of Credit Liabilities exist at tharte such Lender becomes a Defaulting Lender then:
() providedno Event of Default shall have occurred and beinairig, the Letter of Credit Liabilities of such

Defaulting Lender shall be automatically reallodaéenong the non-Defaulting Lenders in accordandke thieir respective Applicable
Percentages but only to the extent the sum of pankDefaulting Lender’s Loans plus its Letter o&@it Liabilities does not exceed
such non-Defaulting Lender’'s Commitment;

(i) if the reallocation described in clause (i) abosarwt, or can only partially, be effected, the Barer shall within
three Business Days following notice by the Adntiaiive Agent or any Issuing Lender that has astanding Letter of Credit (x)
first , either (A) procure the reduction or terminatidritee Defaulting Lender’s Letter of Credit Liabiéis (after giving effect to any
partial reallocation pursuant to clause (i) abawe()B) cash collateralize for the benefit of theuimg Lender(s) only the Borrower’s
obligations corresponding to such Defaulting Lefsl&etter of Credit Liabilities (after giving effetd any partial reallocation pursu
to clause (i) above) for so long as such LetteCi@fdit Liabilities are outstanding;

(iii) if the Borrower cash collateralizes any portiorso€h Defaulting Lender’s Letter of Credit Liab#i§ pursuant to
clause (ii) above, the Borrower shall not
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be required to pay any fees to such Defaulting keempdirsuant to Section 2.06(b) with respect to $defaulting Lender’s Letter of
Credit Liabilities during the period and to theentt such Defaulting Lender’s Letter of Credit Ligds are cash collateralized;

(iv) to the extent that the Letter of Credit Liabilitiesthe Defaulting Lender are reallocated purstamiause (i) above,
then the letter of credit fees payable to the Lengersuant to Section 2.06(b) shall to the santenébe adjusted in accordance with
such non-Defaulting Lenders’ Applicable Percentages

(v) if all or any portion of such Defaulting Lendet_etter of Credit Liabilities is not reallocatedduced, terminated n
cash collateralized pursuant to clause (i) orafipve, then, without prejudice to any rights oredias of the Issuing Lender(s) or any
other Lender hereunder, all letter of credit feaggble under Section 2.06(b) with respect to suetailiting Lender’s LC Exposure
shall be payable to the Issuing Lender(s) until tanthe extent that such Letter of Credit Liabé#tiare reallocated, reduced, terminated
and/or cash collateralized.

(©) So long as such Lender is a Defaulting Lender]dbeing Lenders shall not be required to issue nainextend or increase
any Letter of Credit, unless the Defaulting Lendéréetter of Credit Liabilities after giving effettiereto will be 100% covered by the
Commitments of the non-Defaulting Lenders and/duced, terminated and/or cash collateralized ilm@znce with Section 2.13(b), and
participating interests in any newly issued or é&sed Letter of Credit shall be allocated amongDefaulting Lenders in a manner consistent
with Section 2.13(b)(i) (and such Defaulting Lendball not participate therein).

(d) In the event that the Administrative Agent, the Barer and the Issuing Lenders reasonably deterthittea Defaulting
Lender has adequately remedied all matters thaechsuch Lender to be a Defaulting Lender, theh étier of Credit Liabilities of the
Lenders shall be readjusted to reflect the inclusibsuch Lender's Commitment and on such date kealder shall purchase at par such of the
Loans of the other Lenders as the Administrativeitghall determine is necessary in order for &utder to hold such Loans in accordance
with its Applicable Percentage, and upon such msetsuch Lender shall cease to be a Defaultingdreartt any cash collateral posted for its
Letter of Credit Liabilities shall be releasgupvidedthat there shall be no retroactive effect on febkwwere not paid pursuant to Section
2.13(a) or which were reallocated pursuant to $ai13(b)(iv) and (v).

(e) If any Lender shall fail to make any payment regdito be made by it pursuant to Section 2.01, @804, then the
Administrative Agent may, in its discretion andwithstanding any contrary provision hereof, (i) Bpgny amounts thereafter received by the
Administrative Agent for the account of such Lenderder this Agreement for the benefit of the Admiirdtive Agent or any Issuing Lender to
satisfy such Lendes’obligations to it under such Section until atlswnsatisfied obligations are fully paid, andigri{old any such amounts
a segregated account as cash collateral for, guictation to, any future funding obligations of sucender under any such Section, in the case
of each of clauses (i) and (ii) above, in any oedetermined by the Administrative Agent in iscdetion.
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Section 2.14 Taxes.

(a) Any and all payments by the Borrower to or for #oeount of any Lender or the Administrative Ageatdunder or under a
Note shall be made free and clear of and withodudgon for any and all present or future taxesiedi levies, imposts, deductions, charge
withholdings, and all liabilities with respect tléw, excluding, (i) in the case of each Lender and the AdminiisteaAgent, taxes imposed on
measured by its income, and franchise taxes imposeét] by the jurisdiction under the laws of whiglich Lender or the Administrative Agent
(as the case may be) is organized or any polisightivision thereof, (ii) in the case of each Lentlxes imposed on or measured by its
income, and franchise or similar taxes imposed,dwyithe jurisdiction of such Lender’s Applicalilending Office or any political subdivision
thereof, and (iii) taxes resulting from FATCA (alich non-excluded taxes, duties, levies, impostuctions, charges, withholdings and
liabilities being hereinafter referred to as it§dxes”, and all such excluded taxes being hereinaftierred to as its Domestic Taxes). If
the Borrower or the Administrative Agent (th&Vithholding Agent ") shall be required by law to deduct any Taxesrfrar in respect of any
sum payable hereunder or under any Note to anydramtthe Administrative Agent, (i) the sum payalyethe Borrower shall be increased as
necessary so that after making all required dedust{including deductions applicable to additicsuaths payable under this Section 2.14) such
Lender or the Administrative Agent (as the case b&yreceives an amount equal to the sum it woale meceived had no such deductions
been made, (ii) such Withholding Agent shall maliehsdeductions, (iii) such Withholding Agent shadly the full amount deducted to the
relevant taxation authority or other authority eatardance with applicable law and (iv) if the Witthding Agent is the Borrower, the Borrower
shall furnish to the Administrative Agent, at ithdaess referred to in Section 9.07, the origina oertified copy of a receipt evidencing
payment thereof.

(b) In addition, the Borrower agrees to pay any preeefiiture stamp or documentary taxes and any ak&se or property
taxes, or charges or similar levies which arisenfamy payment made hereunder or under any Notewr the execution or delivery of, or
otherwise with respect to, this Agreement or anyeNbereinafter referred to a©Other Taxes”).

(c) The Borrower agrees to indemnify each Lender aadtiministrative Agent for the full amount of TaxasOther Taxes
(including, without limitation, any Taxes or OthEaxes imposed or asserted by any jurisdiction oauants payable under this Section 2.14)
paid or payable by such Lender or the Administeathgent (as the case may be) and any liabilitylisiog penalties, interest and expenses)
arising therefrom or with respect thergpoovided, the Borrower shall not be obligated to indemifiyy party hereunder pursuant to this
Section for penalties, interest or similar lial@ arising therefrom or with respect thereto mektent such penalties, interest or similar
liabilities are attributable to the gross negligenc willful misconduct by such party. In additiaghe Borrower agrees to indemnify the
Administrative Agent and each Lender for all Donme$axes and any liability (including penaltiesteirest and expenses) arising therefrom or
with respect thereto, in each case to the extentsiich Domestic Taxes result from any paymentaermnification pursuant to this Section for
(i) Taxes or Other Taxes imposed by any jurisdittither than the United States or (ii) Domestice&af the Administrative Agent or such
Lender, as the case may be. This indemnificati@il e made within 15 days from the date such kend the Administrative Agent (as the
case may be) makes demand therefor.
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(d) Any Lender that is entitled to an exemption frontextuction of withholding Tax with respect to payrteemade hereunder
under any Note shall deliver to the Borrower arel Aldministrative Agent, at the time or times reasny requested by the Borrower or the
Administrative Agent, such properly completed ardaeited documentation reasonably requested bydh@Ber or the Administrative Agent
as will permit such payments to be made withouhlalding or at a reduced rate of withholding. tlliéion, any Lender, if requested by the
Borrower or the Administrative Agent, shall deliwrch other documentation prescribed by appliciweor reasonably requested by the
Borrower or the Administrative Agent as will enabihe Borrower or the Administrative Agent to detérenwhether or not such Lender is
subject to any withholding (including backup witlhdiag) or information reporting requirements. Ndtvgtanding anything to the contrary in
the preceding two sentences, the completion, execand submission of such documentation (other sueh documentation set forth in
Sections 2.14(e), (f), (g) and (h) below) shall betrequired if in the Lender’s reasonable judgnseich completion, execution or submission
would subject such Lender to any material unreirsbdrcost or expense (and the Borrower has noeeléatreimburse such cost or expens:
would materially prejudice the legal or commergiakition of such Lender.

(e) Without limiting the foregoing, at the times indied herein, each Lender organized under the laagurfisdiction outside
the United States shall provide the Borrower amdAtdministrative Agent with Internal Revenue Seeviorm W-8BEN, W-8IMY
(accompanied by a form W-8ECI, W-8BEN, W-9 and ottextification documents from each beneficial owre applicable) or W-8ECI (in
each case accompanied by any statements which enagghired under applicable Treasury regulaticess gppropriate, or any successor form
prescribed by the Internal Revenue Service, camtifghat such Lender is entitled to receive paymenider this Agreement (i) without
deduction or withholding of any United States fed@icome taxes or (ii) subject to a reduced rétgrited States federal withholding tax,
unless, in each case of clause (i) and (ii) of 8gstion 2.14(e), an event (including, without tation, any change in treaty, law or regulation)
has occurred prior to the date on which any sutilietg would otherwise be required which renderstsforms inapplicable or which would
prevent the Lender from duly completing and delivgiany such form with respect to it and the Leratbrises the Borrower and the
Administrative Agent that it is not capable of reeg payments without any deduction or withholdimfgsuch taxes. Such forms shall be
provided (x) on or prior to the date of the Lendarkecution and delivery of this Agreement in thgecof each Lender listed on the signature
pages hereof, and on or prior to the date on wihisecomes a Lender in the case of each other lteadd (y) on or before the date that such
form expires or becomes obsolete or after the @enge of any event requiring a change in the nextnt form so delivered by the Lender. If
the form provided by a Lender at the time such legrfuist becomes a party to this Agreement indgat&nited States interest withholding tax
rate in excess of zero, United States withholdingat such rate shall be considered excluded frbaxés” as defined in Section 2.14(a) and
shall not be subject to indemnification pursuanbéztion 2.14(c), unless the assignor of such Lrewds entitled, at the time of such
assignment, to receive additional amounts fromBieower with respect to such withholding taxesguant to Section 2.14(a). In addition, to
the extent that for reasons other than a chantreaty, law or regulation any Lender becomes stiltgean increased rate of United States
interest withholding tax while it is a party toghhgreement, United States withholding tax at dncheased rate shall be considered excluded
from “Taxes” as defined in Section 2.14(a).
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) Any Lender that is a “United States person” wittlie meaning of Section 7701(a)(30) of the Codel sladiver to the
Borrower and the Administrative Agent on or priorthe date on which such Lender becomes a Lendkaruhis Agreement (and from time to
time thereafter upon the request of the BorrowagherAdministrative Agent), executed originals ofernal Revenue Service form W-9
certifying, to the extent such Lender is legallyited to do so, that such Lender is exempt fror8.Urederal backup withholding tax.

(9) If a payment made to a Lender hereunder or undeNaite would be subject to U.S. federal withholdirex imposed by
FATCA if such Lender were to fail to comply withetapplicable reporting requirements of FATCA (irmthg those contained in Section 1471
(b) or 1472(b) of the Code, as applicable), suchdee shall deliver to the Borrower and the Admigive Agent at the time or times
prescribed by law and at such time or times redslgmaquested by the Borrower or the Administrathgent such documentation prescribed
by applicable law (including as prescribed by Setti471(b)(3)(C)(i) of the Code) and such additi@lcumentation reasonably requested by
the Borrower or the Administrative Agent as maynleeessary for the Borrower or the AdministrativeeAgto comply with its obligations
under FATCA, to determine that such Lender hasasrriiot complied with such Lender’s obligations urfd&TCA or to determine the amount
to deduct and withhold from such payment. Solehtlie purposes of this Section 2.14(g), “FATCA&klnclude any amendments made to
FATCA after the date of this Agreement, whethenaorincluded in the definition of FATCA.

(h) Each Lender agrees that if any form or certifioaitopreviously delivered expires or becomes olisabe inaccurate in any
respect, it shall update such form or certificattopromptly notify the Borrower and the Adminigive Agent in writing of its legal inability to
do so.

0] For any period with respect to which a Lender orgeshunder the laws of a jurisdiction outside theted States has failed
provide the Borrower with the appropriate form ataerdance with Section 2.14(e) (unless such faikiexcused by the terms of Section 2.14
(e)), such Lender shall not be entitled to indematfon under Section 2.14(a) or 2.14(c) with respe Taxes imposed by the United States;
provided, however, that should a Lender, which is otherwise exemgfor subject to a reduced rate of withholding teecome subject to
Taxes because of its failure to deliver a form meglihereunder, the Borrower shall take such sispgich Lender shall reasonably request to
assist such Lender to recover such Taxes.

) Each Lender shall severally indemnify the Admiraiitre Agent for any Taxes and Domestic Taxes (bt to the extent th
the Borrower has not already indemnified the Adstiaitive Agent for such Taxes and Domestic Taxésvéthout limiting the obligation, if
any, of the Borrower to do so), in each case aitaible to such Lender that are paid or payabldeyAdministrative Agent in connection with
this Agreement or any Note, and any reasonablensgsearising therefrom or with respect theretois ridemnification shall be made within
15 days from the date the Administrative Agent nsadlemand therefor.

(k) Each party’s obligations under this Section 2.1dlIsgurvive any assignment of rights by, or thdaepment of, a Lender, the
termination of the Commitments and the repaymetisfaiction or discharge of all other obligatiom&lar this Agreement or any Note.
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0] If the Administrative Agent or a Lender determiniesits sole discretion, that it has received aimelfof any Taxes or Other
Taxes as to which it has been indemnified by thedweer or with respect to which the Borrower haslalditional amounts pursuant to this
Section, it shall pay over such refund to Borroiert only to the extent of indemnity payments mamegdditional amounts paid, by the
Borrower under this Section with respect to theekaar Other Taxes giving rise to such refund) ofietl out-of-pocket expenses with respect
to such refund of the Administrative Agent or slieimder and without interest (other than any intepagd by the relevant Governmental
Authority with respect to such refungyrovidedthat the Borrower, upon the request of the Admiatste Agent or such Lender, agrees to re
the amount paid over to the Borrower (plus any fiesainterest or other charges imposed by theveeit Governmental Authority) to the
Administrative Agent or such Lender in the evert A&dministrative Agent or such Lender is requiredepay such refund to such
Governmental Authority. This Section shall notdoaistrued to require the Administrative Agent oy Aender to make available its tax retu
(or any other information relating to its taxes @it deems confidential) to the Borrower or anyestPerson.

ARTICLE 3
CONDITIONS TO LOANS AND LETTERS OF CREDIT

Section 3.01  Conditions to Initial Loans and Letters of Credithe effectiveness of this Agreement is subjecttstaction of
each of the following conditions:

(a) On or before the Effective Date, the Borrower shalle delivered to the Lenders (or to the Admiatste Agent with
sufficient copies, originally executed where appiate, for each Lender) each, unless otherwisedhal@ted the Effective Date:

0] Certified copies of its Certificate of Incorporatidogether with a good standing certificate frdra Secretary of
State of the jurisdiction of its incorporation, bdo be dated a recent date prior to the Effediiate;

(i) Copies of its Bylaws, certified as of the Effectidate by its corporate secretary or an assistanétey;

(i) Resolutions of its Board of Directors, directlyindirectly, approving and authorizing the executidelivery and
performance of this Agreement and any other doctsnérstruments and certificates required to beetasl by the Borrower in
connection herewith and, directly or indirectlypagving and authorizing the incurrence of the Loand the issuances of the Letters
of Credit, each certified as of the Effective Dhyeits corporate secretary or an assistant segratabeing in full force and effect
without modification or amendment;

(iv) Signature and incumbency certificates with respette Persons executing this Agreement;
(v) Executed copies of this Agreement; and
(vi) Such other documents as the Administrative Agent reasonably request.
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(b) The Administrative Agent shall have received agiodlly executed copy of the favorable written epmof Gibson, Dunn ¢
Crutcher LLP, special counsel to the Borrower, date of the Effective Date, substantially in thexfof Exhibit B annexed hereto; the
Borrower hereby expressly instructs such counsptépare such opinion and deliver it to the Lendersheir benefit and such opinion shall
contain a statement to that effect.

(c) The Administrative Agent shall have received agiodlly executed copy of the favorable written apmof Jayne M.
Donegan, Esq., Senior Associate General CoungbhedBorrower, dated as of the Effective Date, sarislly in the form of Exhibit C annex
hereto; the Borrower hereby expressly instruct$ suxinsel to prepare such opinion and deliver ihéoLenders for their benefit and such
opinion shall contain a statement to that effect.

(d) The Administrative Agent shall have received agiodlly executed copy of the favorable written apimof Davis Polk &
Wardwell LLP, special counsel to the Agents, datedf the Effective Date, substantially in the fafrExhibit D annexed hereto.

(e) All outstanding principal amounts (if any), accrueterest and accrued fees under the 5-Year CAepldement, dated as of
March 28, 2005, as amended and extended (#®5% Credit Agreement’), among the Borrower, the Lenders listed theexid JPMorgan
Chase, as administrative agent shall have beenipé&idl.

The Administrative Agent shall promptly notify tBerrower, the Lenders and the Administrative Agefnthe satisfaction of the conditions set
forth in this Section 3.01, and such notice shaltbnclusive and binding on all parties heretoe Llnders party hereto, comprising the
“Required Banks” under the 2005 Credit Agreemend e Borrower agree that, upon the effectivenésisis Agreement, all commitments
under the 2005 Credit Agreement shall terminathéir entirety, automatically and without any raguient of notice to any party, all “Letters
of Credit” issued thereunder and still outstand@ltjof which are Existing Letters of Credit) shiaé Letters of Credit hereunder and the
obligations of the parties under the 2005 Credite®gent shall terminate, except as provided ini@ed0.08(b) of the 2005 Credit
Agreement. Promptly thereafter, the notes issyetthd® borrowers under the 2005 Credit Agreemerit beareturned by the lenders thereunder
to the Borrower, marked “Cancelled”.

Section 3.02  Conditions to All Loans and Letters of Cred(t) The obligation of each Lender to make any Lopaisuant to a
Notice of Borrowing is subject to prior or concurteatisfaction or waiver by the Required Lenderd @) the obligation of an Issuing Lenc
to issue (or renew or extend the term of) any ketteCredit is subject to the satisfaction or wailg the Required Lenders, of the following
further conditions precedent:

(@) With respect to any such Loan or Letter of Cretiié, Administrative Agent shall have received, befibre Funding Date
thereof or date of issuance (or renewal or extensibsuch Letter of Credit, (i) an originally exged Notice of Borrowing signed by any of
chief executive officer, the chief financial officéhe treasurer or any assistant treasurer oBtneower or (i) a Notice of Issuance as required
by Section 2.12(c) (the furnishing by the Borrowéeach such Notice of Borrowing or Notice of Issca shall be deemed to constitute a
representation and warranty of the Borrower thahed the conditions set forth in Section
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3.02(b) hereof will be satisfied on the related ding Date or date of issuance (or renewal or eideh®f such Letter of Credit);
(b) As of the Funding Date of such Loan or date ofasse (or renewal or extension) of such Letter afdir

0] With respect to such Loan or Letter of Credit, tepresentations and warranties contained hereihtsh&ue,
correct and complete in all material respects ahamof that Funding Date or date of issuancegjoewal or extension) of such Letter
of Credit to the same extent as though made oraamd that date, except that the representatiothisvanranties need not be true and
correct to the extent that changes in the factscanditions on which such representations and wéesare based are required or
permitted under this Agreement, except that theassmtations and warranties set forth in Sectiod ghall not apply;

(i) No event shall have occurred and be continuingarlgvresult from the consummation of the Loansherissuance
(or renewal or extension) of the Letter of Creditsuch Funding Date or date of issuance (or renemaktension) of such Letter of
Credit and the use of the proceeds thereof whidhldvoonstitute (a) an Event of Default or (b) adPial Event of Default;

(iii) The Borrower shall have performed in all materégpects all agreements and satisfied in all maresaects all
conditions which this Agreement provides shall befgrmed by it on or before such Funding Date de ad issuance (or renewal or
extension) of such Letter of Credit;

(iv) No order, judgment or decree of any court, arlwtrat governmental authority shall purport to enjor restrain the
Lender from making that Loan or issuing (or reneywim extending) that Letter of Credit; and

v) The making of the Loans or the issuance (or reneweaktension) of the Letter of Credit requestedoch Funding
Date or date of issuance (or renewal or extensibajich Letter of Credit shall not violate RegudatiT, Regulation U or Regulation X
of the Board or any other regulation of the Boarthe Exchange Act.

ARTICLE 4
REPRESENTATIONS AND WARRANTIES

In order to induce the Lenders to enter into thgge®ment and to make the Loans and issue the & ett€redit, the Borrower
represents and warrants to each Lender as of feetlEe Date that the following statements are,toogrect and complete:

Section 4.01  Organization, Powers and Good Standina) Organization and Powers The Borrower is a corporation duly
organized, validly existing and in good standingemthe laws of its jurisdiction of incorporatiofhe Borrower has all requisite corporate
power and authority (i) to own and operate its prtips and to carry on its business as now conduid proposed to be conducted, except
where the lack of corporate power and authority llowt
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have a Material Adverse Effect and (ii) to entdoithis Agreement and to carry out the transactommemplated hereby.

(b) Good Standing The Borrower is in good standing wherever nesrgs® carry on its present business and operatextept
in jurisdictions in which the failure to be in gosthnding would not have a Material Adverse Effect.

Section 4.02  Authorization of Borrowing, Etc. (a) Authorization of Borrowing The execution, delivery and performance of
this Agreement, and the borrowing of the Loans thedequest for the issuance of each Letter of iCrieave been duly authorized by all
necessary corporate action by the Borrower.

(b) No Conflict. The execution, delivery and performance by tbe®ver of this Agreement and any Notes and thedvang
of the Loans and the request for the issuancealf eatter of Credit do not and will not (i) violadéey provision of law applicable to the
Borrower or any of its Subsidiaries except to tkeet such violation would not reasonably be expe¢d result in a Material Adverse Effect,
(ii) violate the Certificate of Incorporation or Byvs of the Borrower or any of its Subsidiaries) (iolate any order, judgment or decree of
court or other Governmental Authority binding oe orrower or any of its Subsidiaries, except ®dRtent such violation would not
reasonably be expected to result in a Material Astv&ffect, (iv) conflict with, result in a breaohor constitute (with due notice or lapse of
time or both) a default under any Contractual Cdilgn of the Borrower or any of its Subsidiaries;ept to the extent such conflict, breach or
default would not reasonably be expected to résw@tMaterial Adverse Effect, or (v) result in @quire the creation or imposition of any
material Lien upon any of the material propertieagsets of the Borrower or any of its Subsidiapie§/i) require any approval of stockholders
or any approval or consent of any Person undeiCamygractual Obligation of the Borrower or any af 8ubsidiaries other than such approvals
and consents which (x) have been or will be obthme or before the Effective Date or (y) the fagltio obtain would not reasonably be
expected to result in a Material Adverse Effect.

(© Governmental ConsentsThe execution, delivery and performance by tbe®wer of this Agreement and the issuance,
delivery and performance by the Borrower of anydsawill not require on the part of the Borrower aagistration with, consent or approval
of, or notice to, or other action to, with or bywyaGovernmental Authority other than any such regi®n, consent, approval, notice or other
action which (i) has been duly made, given or tade(ii) the failure to make, obtain, give or takeuld not reasonably be expected to result in
a Material Adverse Effect.

(d) Binding Obligation. This Agreement is and any Notes to be issuedwvettecuted and delivered and each Loan when made
will be a legally valid and binding obligation dfa Borrower enforceable against the Borrower iroetance with its respective terms, excej
enforcement may be limited by bankruptcy, insolyemeorganization, moratorium or similar laws relgtto or limiting creditors’ rights
generally or by equitable principles relating tdogoeability.
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Section 4.03  Financial Condition. The Borrower has delivered to the Lenders the addibnsolidated financial statements of the
Borrower and its subsidiaries for the fiscal yeaded January 1, 2011 (the “Financial Statement&f)such Financial Statements were
prepared in accordance with generally acceptedusticey principles except for the preparation oftfaxe disclosures for the unaudited
statements. All such Financial Statements fairgspnt the consolidated financial position of tlerBwer and its subsidiaries as at the
respective dates thereof and the consolidatedhstaits of income and cash flows of the Borrower igm8ubsidiaries for each of the periods
covered thereby, subject, in the case of any utediditerim financial statements, to changes reguftom normal year end adjustments.

Section 4.04  No Material Adverse Changeince January 1, 2011, there has been no charige business, operations,
properties, assets or financial condition of therBwer or any of its Subsidiaries, which has besther in any case or in the aggregate,
materially adverse to the Borrower and its Subsielia taken as a whole.

Section 4.05  Litigation. Except as disclosed in the Borrower’s Annual ReparfForm 10-K for the fiscal year ended January 2,
2010 and in the Financial Statements deliveretied_enders pursuant to Section 4.03 hereof, tlsame action, suit, proceeding, governmental
investigation (including, without limitation, any the foregoing relating to laws, rules and reguolad relating to the protection of the
environment, health and safety) of which the BoeoWas knowledge or arbitration (whether or noppuedly on behalf of the Borrower or
any of its Subsidiaries) at law or in equity ordrefor by any Governmental Authority, domesticarefgn, pending or, to the knowledge of the
Borrower, threatened against or affecting the Boemwor any of its Subsidiaries or any propertylef Borrower or any of its Subsidiaries wr
is probable of being successful and which wouldeheaterial Adverse Effect.

Section 4.06  Payment of TaxesExcept to the extent permitted by Section 5.03taaiks, assessments, fees and other
governmental charges upon the Borrower and eaith 8tibsidiaries and upon their respective propgraissets, income and franchises which
are material to the Borrower and its Subsidiatigleen as a whole, and were due and payable, havegdzed.

Section 4.07  Governmental Regulation(a) Neither the Borrower nor any of its Subsidigiigsubject to any federal or state
statute or regulation limiting its ability to inctmdebtedness for money borrowed as contemplateti®ygreement.

(b) Neither the Borrower nor any of its Subsidiariears‘investment company” within the meaning of theestment Company
Act of 1940, as amended.

Section 4.08  Securities ActivitiesNeither the Borrower nor any of its Subsidiariesngiaged principally, or as one of its
important activities, in the business of extendinedit for the purpose of purchasing or carrying Bfargin Stock.

Section 4.09  ERISA Compliance(a) The Borrower and its Subsidiaries and eacheif tespective ERISA Affiliates are in
compliance with all applicable provisions of ERI&Ad the regulations and published interpretatibasstunder with respect to all Pension
Plans and all
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Multiemployer Plans, except as could not reasonbblgxpected, individually or in the aggregateesult in a Material Adverse Effect.

(b) No Termination Event has occurred or is reasonakected to occur with respect to any Pension Rkthe case may be,
which has resulted or would result in any liabilitythe PBGC (or any successor thereto) or to émgrd’erson under Section 4062, 4063, or
4064 of ERISA, except as could not reasonably Ipeeted, individually or in the aggregate, to regulh Material Adverse Effect.

(©) Neither the Borrower nor any of its ERISA Affiliadas incurred or reasonably expects to incur athdvawal liability
under Part E of Title IV of ERISA to any Multiempler Plan except as could not reasonably be expeaiigidually or in the aggregate, to
result in a Material Adverse Effect.

(d) The sum of the amount of unfunded benefit lialgiitunder all Pension Plans (excluding each Pef@nwith an amount ¢
unfunded benefit liabilities of zero or less) whimfe required by ERISA to be funded in the curfisgial year could not reasonably be expet
individually or in the aggregate, to result in atstéal Adverse Effect.

(e) Neither the Borrower nor any of its ERISA Affiliadas incurred any accumulated funding deficiemgdyether or not
waived) with respect to any Pension Plan excepbatl not reasonably be expected, individuallynothie aggregate, to result in a Material
Adverse Effect.

) Neither the Borrower nor any of its ERISA Affiliad&as or reasonably expects to become subjedten & favor of any
Pension Plan under Section 302(f) of ERISA exceptauld not reasonably be expected, individuallindhe aggregate, to result in a Material
Adverse Effect.

As used in this Section 4.09, the termrfiount of unfunded benefit liabilities” has the meaning specified in Section 4001(a)¢I8)
ERISA, and the term &ccumulated funding deficiency’ has the meaning specified in Section 302 of ER&W Section 412 of the Code.

Section 4.10  Certain Fees.No broker’s or finder’s fee or commission will bayable by the Borrower with respect to the offer,
issuance and sale of any Note or the borrowinggflapan or the execution, delivery and performaoicinis Agreement.

Section 4.11  Subsidiaries.Each of the Borrower’s corporate Subsidiariesdésmoration duly incorporated, validly existing and
in good standing under the laws of its jurisdictafrincorporation, and has all corporate powersahthaterial governmental licenses,
authorizations, consents and approvals requireditty on its business as now conducted, excepietextent the failure to be in good standing
or the failure to have such licenses, authorizaticonsents or approvals would not reasonably peatad to result in a Material Adverse
Effect.
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ARTICLE 5
AFFIRMATIVE COVENANTS

The Borrower covenants and agrees that, so loagyasf the Commitments hereunder shall be in effethere is any Total
Outstanding Amount, unless Required Lenders shiadiravise give prior written consent, it shall penfioall covenants in this Article 5:

Section 5.01 Financial Statements and Other Report$ie Borrower will maintain, and cause each of ilsssdiaries to maintain,
a system of accounting established and admingiaraccordance with sound business practicesrmippreparation of consolidated financ
statements in conformity with GAAP in effect froime to time. The Borrower will deliver to the Lasrd (except to the extent otherwise
expressly provided below in Section 5.01(b)):

() () as soon as practicable and in any event withinagds dfter the end of each fiscal quarter endingy difie
Effective Date in the Borrower’s fiscal year thensolidated balance sheet of the Borrower and itsalidated subsidiaries as at the
end of such period, and the related consolidatgérsients of income and cash flows of the Borrowerits consolidated subsidiaries
in each case certified by the chief financial affior controller of the Borrower that they fairlegent the financial condition of the
Borrower and its consolidated subsidiaries asatitites indicated and the results of their operatémd changes in their cash flows,
subject to changes resulting from audit and nogmat end adjustments, based on their respectiveal@ccounting procedures
applied on a consistent basis (except as notedither

(i) as soon as practicable and in any event withing8@ dfter the end of each fiscal year the cons@lithalance sheet
of the Borrower and its consolidated subsidiarieatahe end of such year and the related consetiddatements of income and cash
flows of the Borrower and its consolidated subsidgfor such fiscal year, accompanied by a refhanteon of independent certified
public accountants of recognized national standelgcted by the Borrower which report shall be atifiad as to going concern and
scope of audit and shall state that such consetliifihancial statements present fairly the finangisition of the Borrower and its
consolidated subsidiaries as at the dates indi@tddhe results of their operations and chang#sein cash flows for the periods
indicated in conformity with generally accepted@atting principles applied on a basis consistett ywiior years (except as noted in
such report) and that the examination by such ademnts in connection with such consolidated finahsiatements has been made in
accordance with generally accepted auditing staisgar

0] (i) together with each delivery of financial statmis of the Borrower and its consolidated subsekgoursuant to
subdivisions (a)(i) and (a)(ii) above, (A) an Offits Certificate of the Borrower stating that thgner has reviewed the terms of this
Agreement and has made, or caused to be made sunctesigner’s supervision, a review in reasonabtaildof the transactions and
condition of the Borrower and its consolidated sdibsies during the accounting period covered bshsiinancial statements and that
such review has not disclosed the existence dunireg the end of such accounting
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period, and that the signer does not have knowlefitiee existence as at the date of the Officeestificate, of any condition or event
which constitutes an Event of Default or Potertiaént of Default, or, if any such condition or etzeristed or exists, specifying the
nature and period of existence thereof and whatratiie Borrower has taken, is taking and proptséake with respect thereto; and
(B) a Compliance Certificate demonstrating in reedibe detail compliance (as determined in accorgavith GAAP during and at tf
end of such accounting periods) with the restrniioontained in Section 6.03 and, in addition, i&t&vr statement of the chief
accounting officer, chief financial officer, anyce president or the treasurer or any assistardgureanof the Borrower describing in
reasonable detail the differences between the diahimformation contained in such financial stags and the information contair
in the Compliance Certificate relating to the Beven's compliance with Section 6.03 hereof;

(i) promptly upon their becoming available but onlytiie extent requested by a Lender, copies of aligylavailable
financial statements, reports, notices and proaiestents sent or made available generally by thieoBer to its security holders or
any Subsidiary of the Borrower to its security lesklother than the Borrower or another Subsidiafrgll regular and periodic reports
and all registration statements and prospectusasyj filed by the Borrower or any of its Subsitia with any securities exchange or
with the Securities and Exchange Commission arall gfress releases and other statements madeldeaenerally by the Borrower
or any Subsidiary to the public concerning matet&@telopments in the business of the Borrower en8ubsidiaries;

(i) promptly upon the chairman of the board, the ceiefcutive officer, the president, the chief accmgnofficer, the
chief financial officer, the treasurer or the geth@ounsel of the Borrower obtaining knowledge ¢Ajany condition or event which
constitutes an Event of Default or Potential EvafriDefault, (B) that any Person has given any moticthe Borrower or any
Subsidiary of the Borrower or taken any other actgth respect to a claimed default or event ordition of the type referred to in
Section 7.02, or (C) of a material adverse chandbe business, operations, properties, assetsnadiiton (financial or otherwise) of
the Borrower and its Subsidiaries, taken as a wiadleer than any change which has been publiclglatied), an Officer's Certificate
specifying the nature and period of existence gfsrch condition or event, or specifying the notioeen or action taken by such
holder or Person and the nature of such claimeaudteEvent of Default, Potential Event of Defaelent or condition, and what
action the Borrower has taken, is taking and prepas take with respect thereto; and

(iv) with reasonable promptness, such other informatiwhdata with respect to the Borrower or any o$itissidiaries
as from time to time may be reasonably requestezhigyl ender.

Information required to be delivered pursuant tot®es 5.01(a) and 5.01(b)(ii) above shall be dettnehave been delivered on the date on
which the Borrower provides notice to the Lendéeg such information has been posted on the Boneweebsite on the Internet at the
website address listed on the signature pagesfheatgeec.gov/edaux/searches.htm] or at another
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website identified in such notice and accessibléheylLenders without chargerovidedthat (i) such notice may be included in a certifica
delivered pursuant to Section 5.01(b) and (ii)Bleerower shall deliver paper copies of the inforimatreferred to in Sections 5.01(a) and 5.01
(b)(ii) to any Lender which requests such delivefe information required to be delivered pursuariection 5.01(b)(i) may be delivered
electronically to the Administrative Agent.

Section 5.02  Conduct of Business and Corporate Existence.

€) Except as permitted by Section 6.01, the Borrowiératvall times preserve and keep in full forcedagffect its corporate
existence.
(b) Except as permitted by Section 6.01, the Borrowiératvall times preserve and keep in full forcadaffect, and will cause

each of its Subsidiaries to preserve and keepliifioiice and effect their respective rights andhfflaises of the business, except to the exten
such failure would not reasonably be expectedgaltén a Material Adverse Effect.

Section 5.03  Payment of TaxesThe Borrower will, and will cause each of its Sulisiies to, pay all taxes, assessments and othe
governmental charges imposed upon it or any giridperties or assets or in respect of any of @&sdhises, business, income or property when
due which are material to the Borrower and its &liases, taken as a wholprovidedthat no such amount need be paid if being contasted
good faith by appropriate proceedings promptlyiingtd and diligently conducted and if such resemwvether appropriate provision, if any, as
shall be required in conformity with generally getsa accounting principles shall have been madefiwe

Section 5.04  Maintenance of Properties; Insuranc&he Borrower will maintain or cause to be maintdiiregood repair,
working order and condition all properties usediseful in its business of the Borrower and its 8libges and from time to time will make or
cause to be made all appropriate repairs and rda¢hexeto and replacements thereof, except textent the failure to so maintain, repair,
renew or replace would not reasonably be expectegsult in a Material Adverse Effect. The Borrowéll maintain or cause to be
maintained, with financially sound and reputabkuirers, insurance with respect to its material @riggs and business and the material
properties and business of its Subsidiaries aghliastor damage of the kinds customarily insureadresy by corporations of established
reputation engaged in the same or similar busisesse similarly situated, of such types and in @urdlounts as are customarily carried under
similar circumstances by such other corporatiortstarthe extent reasonably prudent may self-insure.

Section 5.05  Inspection. The Borrower shall permit any authorized repredems designated by any Lender to visit and inspect
any of the properties of the Borrower or any ofStdsidiaries, including its and their financiatlarccounting records, and, to make copies and
take extracts therefrom, and to discuss its anid #ffairs, finances and accounts with its andrtbficers, all upon reasonable notice and at
such reasonable times during normal business leoutsis often as may be reasonably requegtedidedthat any confidential information so
obtained by any Lender shall remain confidentialegt where disclosure is mandated by applicabls vsuch information otherwise
becomes public other than by a breach by such lresfdbis Section 5.05rovided furtherthat this Section shall not prohibit any Lendemniro
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disclosing to any Agent (or any Agent from dischgsto any Lender) any Event of Default or Potertfiaént of Default.

Section 5.06  Compliance with LawsThe Borrower and its Subsidiaries shall complylimeaterial respects with the requireme
of all applicable laws, rules, regulations and osd" any Governmental Authority (including, withidimitation, laws, rules and regulations
relating to the disposal of hazardous wastes apelsass in the environment and ERISA), nhoncompliamitle which would have a Material
Adverse Effect.

ARTICLE 6
NEGATIVE COVENANTS

The Borrower covenants and agrees that, so loagyyasf the Commitments shall be in effect or thisr@ny Total Outstanding
Amount, unless the Required Lenders shall othergiige prior written consent, it will perform all eenants in this Article 6:

Section 6.01 Merger. The Borrower may not consolidate with, merge wittinto or sell, lease or otherwise transfer all or
substantially all of its assets (as an entiretgudrstantially as an entirety in one transactioa series of related transactions) to any Person
unless:

€) the Borrower shall be the continuing Person, oRtaeson (if other than the Borrower) formed by scehsolidation or into
which the Borrower is merged or to which the proipsrand assets of the Borrower are sold, leaseédmsferred shall be a solvent corporation
organized and existing under the laws of the Un8&ades or any State thereof or the District ofuGddia and shall expressly assume, by an
agreement, executed and delivered to the Lendefsrm and substance reasonably satisfactory tétmeinistrative Agent, all of the
obligations of the Borrower under this Agreemerd #re Notes;

(b) immediately before and immediately after givingeetfto such transaction, no Event of Default anéatential Event of
Default shall have occurred and be continuing; and

(c) the Borrower shall deliver to the Lenders an Offg€ertificate (attaching the arithmetic computat to demonstrate
compliance with Section 6.03) and an opinion ofrezal, each stating that such consolidation, mesgde, lease or transfer and such agree
comply with this Section 6.01 and that all condiggrecedent herein provided for relating to suahdaction have been complied with.

Section 6.02  Liens. The Borrower will not, and will not permit any d§iSubsidiaries to, directly or indirectly, credtesur,
assume or permit to exist any Lien on or with respe any property or asset (including any docuneerimstrument in respect of goods or
accounts receivable) (other than Margin StockhefBorrower or any of its Subsidiaries, whether mowed or hereafter acquired, or any
income or profits therefrom, except:

0] Liens in existence on the date hereof and modiinat extensions, renewals, replacements or refinga thereof,
providedthat such Liens are not extended to cover any qtegrerty, assets or revenues;

(i) Permitted Encumbrances;
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(i) Liens on accounts receivable sold with recourse;

(iv) Liens incurred in connection with the acquisitiorcapital improvement of property, plant or equiprniey the
Borrower or any of its Subsidiarigsrovidedthat the principal amount of the indebtedness sarsel shall not exceed in any case
100% of the cost to the Borrower or such Subsididityhe property, plant or equipment acquired pravided, further, that each suc
Lien shall cover only the property, plant or equgnrhacquired or improved and the proceeds thesebktitutions therefor and
replacements thereof;

(v) Liens existing upon any property of a company wligcimerged with or into or is consolidated intosabstantially
all the assets or shares of capital stock of whrehacquired by, the Borrower or its Subsidia@she time of such merger,
consolidation or acquisition; provided that suchrigage, pledge or other lien does not extend tocdimgr property or assets, other
than improvements to the property subject to stieh;land

(vi) Liens (other than Liens permitted by clauses (j)alvove) securing obligations of the Borrower asdSubsidiaries
(including Indebtedness) not in excess of an amequal to the Pooled Basket Amount less the amofumisecured Indebtedness of
Subsidiaries permitted only pursuant to Sectio®@&iii).

Nothing in this Section 6.02 shall prohibit theesassignment, transfer, conveyance or other disposf any Margin Stock owned |
the Borrower or any of its Subsidiaries at its faitue, or the creation, incurrence, assumptioexgstence of any Lien on or with respect to any
Margin Stock.

Section 6.03  Financial Covenant. The Borrower will not at any time permit Consalidd Indebtedness of Textron Manufactu
to exceed an amount equal to 65% of Consolidateit&ization.

Section 6.04  Use of ProceedsNotwithstanding any provisions of this Agreementtte contrary, no portion of the proceeds of
any borrowing or the Letters of Credit issued urttier Agreement shall be used by the Borrower ywraanner which would cause the
borrowing or the application of such proceeds tdate Regulation U, Regulation T, or RegulationfXiee Board or any other regulation of the
Board or to violate the Exchange Act, in each @asin effect on the date or dates of such borrowimdysuch use of proceeds.

Section 6.05  Subsidiary Indebtedness

€)) The Borrower will not permit any of its Subsidiarje@ther than Finance Companies, to incur or lxelien respect of any
Indebtedness, other than:
0] Indebtedness owing to the Borrower or another Slidnyj;
(i) Indebtedness secured by a Lien permitted by Se6ti@2y and
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(i) Unsecured Indebtedness not in excess of an amquat ® the Pooled Basket Amount less the amount of
Indebtedness of the Borrower secured by Liens girthonly pursuant to Section 6.02(vi).

(b) The Borrower will not permit the Finance Companyéeage Ratio at any time to exceed 9 to 1.

ARTICLE 7
EVENTS OF DEFAULT

If any of the following conditions or events Events of Default”) shall occur and be continuing:

Section 7.01 Failure to Make Payments When Dugailure to pay any installment of principal of dogan or any reimbursement
obligation in respect of any drawing under a Lete€redit when due, whether at stated maturityadgeleration, by notice of prepayment or
otherwise; or failure to pay any interest on angih.@r any other amount due under this Agreementwle and such default shall continue
5 days; or

Section 7.02 Default in Other Agreementgi) Failure of the Borrower or any of its Subsidésrto pay when due any principal or
interest on any Indebtedness (other than Indebssdméerred to in Section 7.01) in an individuahpipal amount of $100,000,000 or more or
items of Indebtedness with an aggregate principedumt of $100,000,000 or more beyond the end ofpempd prior to which the obligee
thereunder is prohibited from accelerating payntleateunder or any grace period after the matunigyetof, or (ii) breach or default of the
Borrower or any of its Subsidiaries (other tharefadlt arising under any restrictive provision tiglg to any sale, pledge or other disposition of
Margin Stock contained in a lending agreement techvlny Lender or Affiliate thereof is a party) Wwitespect to any other term of (x) any
evidence of any Indebtedness in an individual ppacamount of $100,000,000 or more or items oklitédness with an aggregate principal
amount of $100,000,000 or more or (y) any loan exguent, mortgage, indenture or other agreementrigltitereto, if such failure, default or
breach shall continue for more than the periodrate, if any, specified therein and shall not atttme of acceleration hereunder be cured or
waived; or

Section 7.03  Breach of Certain CovenantBailure of the Borrower to perform or comply withyaterm or condition contained in
(i) Section 5.02, 6.01, 6.03 or 6.04 of this Agreenmeriti) Section 6.05(b) of this Agreement, andhe tase of clause (ii) only, such failur
perform or comply shall continue unremedied or wdiYor five Business Days; or

Section 7.04  Breach of Warranty Any representation or warranty made by the Borrowehis Agreement or in any statement or
certificate at any time given by such Person irtingi pursuant hereto or thereto or in connectiorWwéh or therewith shall be false in any
material respect on the date as of which made; or

Section 7.05  Other Defaults under Agreementhe Borrower shall default in the performance ofompliance with any term
contained in this Agreement other than those re€eto above in Section 7.01, 7.03 or 7.04 and de€wlt shall not have been remedied or
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waived within 30 days after receipt of notice frtime Administrative Agent or any Lender of such détfeor

Section 7.06  Involuntary Bankruptcy; Appointment of Receivee, €&) A court having jurisdiction in the premises Iskater a
decree or order for relief in respect of the Boreowr any of its Restricted Subsidiaries in an laxatary case under the Bankruptcy Code or
applicable bankruptcy, insolvency or other simitawr now or hereafter in effect, which decree oreorid not stayed; or any other similar relief
shall be granted under any applicable federalaiedaw; or (b) an involuntary case is commencednsg the Borrower or any of its Restricted
Subsidiaries under any applicable bankruptcy, irewdy or other similar law now or hereafter in effeor a decree or order of a court having
jurisdiction in the premises for the appointmengaagceiver, liquidator, sequestrator, trusteetaclian or other officer having similar powe
over the Borrower or any of its Restricted Subsidi or over all or a substantial part of its pndp, shall have been entered; or an interim
receiver, trustee or other custodian of the Borirooveany of its Restricted Subsidiaries for albosubstantial part of the property of the
Borrower or any of its Restricted Subsidiariesigoluntarily appointed; or a warrant of attachmexgcution or similar process is issued
against any substantial part of the property ofBbarower or any of its Restricted Subsidiaries] #ire continuance of any such events in
subpart (b) for 60 days unless dismissed, bondelisoharged; or

Section 7.07  Voluntary Bankruptcy; Appointment of Receiver, &the Borrower or any of its Restricted Subsidiagkall have
an order for relief entered with respect to it omenence a voluntary case under the Bankruptcy Godey applicable bankruptcy, insolvency
or other similar law now or hereafter in effectstiall consent to the entry of an order for raleén involuntary case, or to the conversion c
involuntary case to a voluntary case, under anf faw, or shall consent to the appointment of &inig. possession by a receiver, trustee or
other custodian for all or a substantial part efotoperty; the making by the Borrower or any sfReestricted Subsidiaries of any assignmer
the benefit of creditors; or the inability or faikuof the Borrower or any of its Restricted Sulmsiidis, or the admission by the Borrower or any
of its Restricted Subsidiaries in writing of italility to pay its debts as such debts become aluttie Board of Directors of the Borrower or
any Restricted Subsidiary (or any committee thgradbpts any resolution or otherwise authorizemadb approve any of the foregoing; or

Section 7.08  Judgments and Attachment&ny money judgment, writ or warrant of attachmemtsimilar process involving
individually or in the aggregate an amount in esagfs$100,000,000 shall be entered or filed agamesBorrower or any Restricted Subsidiary
or any of its assets and shall remain undischangecgcated, unbonded or unstayed, as the caseenéyria period of 30 days or in any event
later than five days prior to the date of any psgibsale thereunder; or

Section 7.09 Dissolution. Any order, judgment or decree shall be enterednag#tie Borrower or any of its Restricted
Subsidiaries decreeing the dissolution or splibfihe Borrower or that Restricted Subsidiary amchsorder shall remain undischarged or
unstayed for a period in excess of 30 days; or
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Section 7.10  ERISA Title IV Liabilities.(a) The Borrower or any of its ERISA Affiliates shi@rminate or suffer the termination
of (by action of the PBGC or any successor thgmag Pension Plan, or shall suffer the appointroéot the institution of proceedings to
appoint a trustee to administer any Pension Plashall withdraw (under Section 4063 of ERISA) franPension Plan, if as of the date thereof
or any subsequent date the sum of the Borrowedsach ERISA Affiliate’s liabilities to the PBGC any other Person under Sections 4062,
4063 and 4064 of ERISA (calculated after givingeffto the tax consequences thereof) resulting fstootherwise associated with the above
described events could reasonably be expectedtidt ie a Material Adverse Effect; or

(b) The Borrower or any of its ERISA Affiliates shalithdraw from any Multiemployer Plan and the aggtegamount of
withdrawal liability (determined pursuant to Seaso4201et seqof ERISA) to which the Borrower and its ERISA Atféites become obligated
to all Multiemployer Plans requires annual paymeinés could reasonably be expected to result iratebl Adverse Effect; or

Section 7.11  Change of Control A Change of Control shall occur;

THEN (i) upon the occurrence of any Event of Defal@scribed in the foregoing Sections 7.06 or 7t unpaid principal amount of
and accrued interest on all the Loans and anyandsig reimbursement obligation in respect of arayihg under a Letter of Credit shall
automatically become immediately due and payabithowt presentment, demand, protest or other reqments of any kind, all of which are
hereby expressly waived by the Borrower, and them@dments and the obligation of each Lender to nakelLoans hereunder and the
obligation of each Issuing Lender to issue anydratf Credit hereunder shall thereupon terminatd, (&) upon the occurrence of any other
Event of Default, the Required Lenders may, bytemitnotice to the Borrower, (A) terminate the Contmmeints and the obligation of each
Lender to make any Loans hereunder and the oldigati each Issuing Lender to issue any Letter edd@hereunder shall thereupon terminate
and/or (B) declare the unpaid principal amountraf accrued interest on all the Loans and any audsig reimbursement obligation in respect
of any drawing under a Letter of Credit to be, #melsame shall forthwith become, immediately due @ayable. Nevertheless, if at any time
within 60 days after acceleration of the maturityhee Loans and any outstanding reimbursement atitig in respect of any drawing under a
Letter of Credit, the Borrower shall pay all areaf interest and all payments on account of tiecjral or any outstanding reimbursement
obligation in respect of any drawing under a Lete€redit which shall have become due otherwism thy acceleration (with interest on
principal and, to the extent permitted by law, eemlue interest, at the rates specified in thises&grent) and all other fees and expenses then
owed hereunder and all Events of Default and Piatidavents of Default (other than non payment afigipal of and accrued interest on the
Loans and any outstanding reimbursement obligatisaspect of any drawing under a Letter of Cradigach case due and payable solely by
virtue of acceleration) shall be remedied or waigadsuant to Section 9.05, then the Required Lenloigmvritten notice to the Borrower may
(in their sole discretion) rescind and annul theeggration and its consequences; but such actiahrstt affect any termination of the
Commitments or any subsequent Event of Defaultoteial Event of Default or impair any right cogsent thereon.
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Section 7.12 Cash Cover.The Borrower agrees, in addition to the provisionArticle 7, that upon the occurrence and durimg t
continuance of any Event of Default, it shall,éfjuested by the Administrative Agent upon the irdion of the Lenders having more than £
of the Letter of Credit Liabilities, pay to the Adhistrative Agent an amount in immediately avaihinds (which funds shall be held as
collateral pursuant to arrangements satisfactotiigcAdministrative Agent for the benefit of therlders and the Issuing Lenders) equal to the
aggregate amount available for drawing under alidre of Credit outstanding at such timpegvidedthat, upon the occurrence of any Event of
Default specified in Section 7.06 or 7.07 with ®dpto the Borrower, the Borrower shall pay sucloamt forthwith without any notice or
demand or any other act by the Administrative Agerthe Lenders.

ARTICLE 8
AGENTS

Section 8.01  Appointment.Each of the Lenders hereby appoints and authogiaels Agent to act hereunder and under the other
instruments and agreements referred to hereirs agént hereunder and thereunder. Each Agentsafgreet as such upon the express
conditions contained in this Article 8. The prowiss of this Article 8 are solely for the benefittbe Agents, and the Borrower shall not have
any rights as a third party beneficiary of or atigations under any of the provisions hereof othan Sections 8.05 and 8.06. In performing
its functions and duties under this Agreement, esgént shall act solely as agent of the Lendersdmas$ not assume and shall not be deemed
to have assumed any obligation towards or relatiipnsf agency or trust with or for the Borrower.

Section 8.02 Powers; General Immunity(a) Duties Specified Each Lender irrevocably authorizes each Agetdke such
action on such Lender’s behalf and to exercise pogters hereunder and under the other instrumedtagreements referred to herein as are
specifically delegated to such Agent by the tererebf and thereof, together with such powers asemsonably incidental thereto. The Age
shall have only those duties and responsibilitibgctvare expressly specified in this Agreementeach may perform such duties by or thrc
its agents or employees. The duties of the Agemall be mechanical and administrative in natune; @0 Agent shall have by reason of this
Agreement a fiduciary or trust relationship in respof any Lender or its Affiliates, and nothingtlis Agreement, expressed or implied, is
intended to or shall be so construed as to imppea the Agents any obligations in respect of thigse®ement or the other instruments and
agreements referred to herein except as expresistgrgh herein or therein.

(b) No Responsibility for Certain MattersNo Agent shall be responsible to any Lendettierexecution, effectiveness,
genuineness, validity, enforceability, collectityilor sufficiency of this Agreement or any Loanamy Letter of Credit, or for any
representations, warranties, recitals or statenreatte herein or therein or made in any writtenrat statement or in any financial or other
statements, instruments, reports, certificatesygrogher documents in connection herewith or thérefurnished or made by such Agent to
Lender or by or on behalf of the Borrower to suaeAt or any Lender, or be required to ascertainguire as to the performance or
observance of any of the terms, conditions, prowisj covenants or agreements contained hereiregithor as to the use of the proceeds ¢
Loans or the Letters
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of Credit, or of the existence or possible existeottany Event of Default or Potential Event of &df.

(c) Exculpatory Provisions Neither any Agent nor any of their respectiviicefs, directors, employees or agents shall be
responsible or liable to any Lender for any actedten or omitted hereunder or under the Notes ooimection herewith or therewith unless
caused by its or their gross negligence or wiltfisconduct. If an Agent shall request instructifrosn any Lender with respect to any act or
action (including the failure to take an actionxomnection with this Agreement, such Agent shalehtitled to refrain from such act or taking
such action unless and until such Agent shall mageived instructions from the Required Lendersthdt prejudice to the generality of the
foregoing, (i) the Agents shall be entitled to redpd shall be fully protected in relying, upon amynmunication, instrument or document
believed by it to be genuine and correct and teHsaen signed or sent by the proper person ormeraad shall be entitled to rely and shall be
protected in relying on opinions and judgmentsttdraeys (who may be attorneys for the Borrowesgoantants, experts and other
professional advisors selected by it; and (ii) mmdler shall have any right of action whatsoeveimsgany Agent as a result of such Agent
acting or (where so instructed) refraining fromirgtunder this Agreement or the other instrumentsagreements referred to herein or therein
in accordance with the instructions of the Requltedders. The Agents shall be entitled to reffeom exercising any power, discretion or
authority vested in it under this Agreement ordkiger instruments and agreements referred to herdhrerein unless and until it has obtained
the instructions of the Required Lenders.

(d) Agents Entitled to Act as LendeThe agency hereby created shall in no way ima&ffect any of the rights and powers
or impose any duties or obligations upon, any Ageiits respective individual capacity as a Lendereunder. With respect to its participation
in the Loans and the Letters of Credit, each of dRjdn Chase, Citibank, N.A., Bank of America, N.Beutsche Bank AG New York Branch
and The Bank of Tokydditsubishi UFJ, Ltd. shall have the same rights paders hereunder as any other Lender and mayisgdhe same |
though it were not performing the duties and funtdi delegated to it hereunder, and the tetrarider ” or “ Lenders” or any similar term
shall, unless the context clearly otherwise indisainclude the Agents in their respective indiaidtapacity. Each of JPMorgan Chase,
Citibank, N.A., Bank of America, N.A., Deutsche BafG New York Branch and The Bank of Tokyitsubishi UFJ, Ltd. and their respect
Affiliates may accept deposits from, lend monewmal generally engage in any kind of banking, triiséncial advisory or other business with
the Borrower or any Affiliate or Subsidiary of tBerrower as if it were not performing the dutiegaified herein, and may accept fees and
other consideration from the Borrower or any suéfiliate or Subsidiary for services in connectioitmthis Agreement and otherwise without
having to account for the same to the Lenders.

Section 8.03 Representations and Warranties; No ResponsibiityAppraisal of CreditworthinessEach Lender represents and
warrants that it has made its own independent tigegfon of the financial condition and affairstbe Borrower in connection with the making
of the Loans hereunder and has made and shalhoentd make its own appraisal of the creditwortsinef the Borrower. No Agent shall have
any duty or responsibility either initially or oncantinuing basis to make any such investigatioany such appraisal on behalf of any Lender
or to provide any Lender with any credit or oth&ormation with respect thereto
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whether coming into its possession before the nga&frthe Loan or the issuance of the Letter of @r@dany time or times thereafter, and no
Agent shall further have any responsibility witlspect to the accuracy of or the completeness dhtbemation provided to the Lenders.

Section 8.04 Right to Indemnity Each Lender severally in accordance with its A@gllle Percentage agrees to indemnify each
Agent and each Issuing Lender and the officergcttirs, employees, agents and advisors and affliait each of them to the extent such Agent
or Issuing Lender shall not have been reimburseth&Borrower, for and against any and all liagitit obligations, losses, damages, penalties,
actions, judgments, suits, costs, expenses (ingdvithout limitation, counsel fees and disbursetseor disbursements of any kind or nature
whatsoever which may be imposed on, incurred sserted against such Agent or Issuing Lenderrfionpeing its duties hereunder or under
the Notes or any Letter of Credit or in any watiglg to or arising out of this Agreemeptpvidedthat no Lender shall be liable for any
portion of such liabilities, obligations, losseanthges, penalties, actions, judgments, suits,,@gtenses or disbursements resulting from an
Agent’s gross negligence or willful misconduptpvided furtherthat nothing in this Section 8.04 shall affect aigyt that a Lender may have
against an Issuing Lender under Section 2.12(f)(fipny indemnity furnished to an Agent or Isgulrender for any purpose shall, in the
opinion of such Agent or Issuing Lender, be ingigfit or become impaired, such Agent or Issuingdeemmay call for additional indemnity
and cease, or not commence, to do the acts inded@ifjainst until such additional indemnity is fistred.

Section 8.05 Resignation by or Removal of the Ager{e). Any Agent may resign from the performancelbitafunctions and
duties hereunder at any time by giving 30 dagy®&r written notice to the Borrower and the LeredeSuch resignation shall take effect upon
acceptance by a successor Agent of appointmentigirso clauses (b) and (c) below or as otherwigeiged below. In addition, in the event
the Administrative Agent becomes a Defaulting Lentiee Administrative Agent may be removed by tloerBwer, with the consent of the
Required Lenders.

(b) Upon any such notice of resignatiomnigon any such removal, the Required Lenders spalbint a successor Agent who
shall be satisfactory to the Borrower and shalhbéncorporated bank or trust company with a combisurplus and undivided capital of at
least $500 million.

(© In the case of resignation of an Agéra successor Agent shall not have been soiafgzbwithin said 30 day period, the
resigning Agent, with the consent of the Borrovetrall then appoint a successor Agent who shalkesierthe same capacity as the resigning
Agent until such time, if any, as the Required Lensdwith the consent of the Borrower, appoint@sasor Agent as provided above.

Section 8.06  Successor Agent#ny Agent may resign at any time as provided inti®ec8.05 hereof. Upon any such notice of
resignation, the Required Lenders shall have ti#,rupon five days’ notice to the Borrower andjeabto Section 8.05 hereof, to appoint a
successor Agent. Upon the acceptance of any appein by a successor Agent, that successor Agelittereupon succeed to and become
vested with all the rights, powers, privileges dudies of the retiring Agent, and the retiring Agshall be discharged from its duties and
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obligations as an Agent under this Agreement. rAdtey retiring Agens resignation hereunder as an Agent the provisibiisis Article 8 shal
inure to its benefit as to any actions taken orttadito be taken by it while it was an Agent unidhés Agreement.

Section 8.07 Other AgentsNothing in this Agreement shall impose upon any #Wgether than the Administrative Agent any duty
or liability whatsoever in its capacity as an Agent

ARTICLE 9
MISCELLANEOUS

Section 9.01 Benefit of Agreemen{a) This Agreement shall be binding upon and inaréne benefit of and be enforceable by
respective successors and permitted assigns pgtties heretgyprovidedthat the Borrower may not assign or transfer anysahterest
hereunder without the prior written consent of tle@ders, except as permitted by Section 6.01.

(b) Any Lender may make, carry or trangfeans or Letter of Credit Liabilities at the timaving to it at, to or for the account
any of its branch offices or the offices of an Adfie of such Lendeprovidedthat doing so shall not cause the Borrower to irsawr additional
costs hereunder at the time of such transfer.

(c) Any Lender may assign its rights aetegate its obligations under this Agreement amthér may sell participations in all
any part of any Loan or Loans made by it or its Gotment or Letter of Credit Liabilities at the tinogving to it or any other interest herein to
another bank or other entitgrovidedthat (i) in the case of an assignment, such Lesklall (A) give to the Borrower and the Administvati
Agent prior notice thereof (and the Administrativgent shall promptly notify each Issuing Lenderéad), and, in the case of any assignment,
the Borrower, the Issuing Lenders and the Admiatste Agent shall, except as set forth in the $asitence of this Section 9.01(c), have
consented thereto (such consent not to be unrelalyondhheld or delayed) and (B) comply with Seati®.01(e) hereof and thereupon, the
assignee (the Purchasing Lender”) shall have, to the extent of such assignmente@motherwise provided thereby), the rights antkfits
described in Section 9.01(e) hereof, and (ii) mm¢hse of a participation, except as set forthvbe{d) the participant shall not have any rights
under this Agreement or any other document deltv@reonnection herewith (the participant’s righgminst such Lender in respect of such
participation to be those set forth in the agredgregacuted by such Lender in favor of the partiotpalating thereto)providedthat a
participation agreement may provide that a Lendémat agree to any modification, amendment orweaiof any provision in this Agreement
described in clause (i), (iii), or (v) of Sectior®9(b) without the consent of the participant aBiigll amounts payable by the Borrower under
Sections 2.09(e) and 2.09(h) hereof shall be détediras if the Lender had not sold such participatiExcept with respect to interest rate,
principal amount of any Loan, fees, scheduled dategayment of principal or interest or fees, glifled termination of commitments and
commitment amounts, a Lender will not in any suaktipipation agreement restrict its ability to maley modification, amendment or waiver
to this Agreement without the consent of the paréint. Any Lender may furnish any information ceming the Borrower in possession of
such Lender from time to time to Affiliates of sucender and to assignees and participants (inauplinspective assignees and participants),
provided, however, that (i) except when such information is furnidhie an Affiliate, the furnishing Lender shall gitree Borrower
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prior notice of any furnishing of non public infoation (ii) the recipient shall agree to the termhthés Section 9.01 hereof and (iii) the
furnishing of such information (and the nature, mamand extent thereof) by any Lender to its Adfiis and such assignees and participants
shall be further governed by the relevant agreenassignment or participation agreement relatinguich arrangement, assignment or
participation, as the case may be. Notwithstandimghing to the contrary in the foregoing, (A) drgnder may, without the consent of the
Borrower or the Administrative Agent, assign anytsfrights and interests in Loans hereunder ta(fdderal reserve bank, (y) another Lender
(other than a Defaulting Lender) or (z) any Affieeof such Lender; (B) no consent of the Borroweairt assignment shall be required if at the
time an Event of Default exists; and (C) the Boreowhall be deemed to have consented to any assignunless the Borrower shall object
thereto by written notice to the Administrative Agevithin fifteen Business Days after having reegiwnotice thereof.

(d) Except pursuant to an assignment fidnby this Agreement but only to the extentfeeth in such assignment, no Lender
shall, as between the Borrower and that Lendergleved of any of its obligations hereunder assult of any sale, transfer or negotiation of,
or granting of participations in, all or any pafttiee Loans or Commitment of or Letter of Crediahilities at the time owing to that Lender or
other obligations owed to such Lender.

(e) Subject to Section 9.01(c), any Lenday at any time assign to one or more Lendeaghar financial institutions all, or a
proportionate part of all, of its rights and obligas under this Agreemergrovidedthat (i) the minimum amount of such assignmentldi&l
equivalent to (A) if the Purchasing Lender is ndeader hereunder, $10,000,000 or the aggregatesinod the assigning Lender’s
Commitment, whichever is less and (B) if the Pusifig Lender is a Lender hereunder, $5,000,000eatjgregate amount of the assigning
Lenders Commitment, whichever is less and (ii) after ggveffect to such assignment, the Commitment osgning Lender is equivalen
not less than $10,000,000, unless such assigninddreshall have assigned all of its rights andgattions under this Agreement. Any
assignment made pursuant to Section 9.01(c) hetedf be made pursuant to a Transfer Supplemebstantially in the form of Exhibit G
annexed hereto, executed by the Purchasing Letidetransferor Lender, the Borrower and the Adnhiaisre Agent. Upon (i) such execution
of such Transfer Supplement, (ii) delivery of are@xted copy thereof to the Borrower, (iii) paymientsuch Purchasing Lender to such
transferor Lender of an amount equal to the pueeipagise agreed between such transferor LenderwetdRurchasing Lender, and (iv) payn
by such Purchasing Lender or transferor Lendeth@g shall mutually agree) to the Administrativeefatjof a non refundable fee of $3,500 to
cover administrative and other expenses which neaipdurred in connection with such assignment, $uafthasing Lender shall for all
purposes be a Lender party to this Agreement aalll lséve the rights (including without limitatiohe benefits of Sections 2.09 and 2.10) and
obligations of a Lender under this Agreement tostémme extent as if it were an original party heeetd thereto with thpro rata Share of the
applicable Commitment set forth in such Transfeg@@ement, and no further consent or action by tbe®ver, the Lenders or the
Administrative Agent shall be required. Such TfanSupplement shall be deemed to amend this Ageaeto the extent, and only to the
extent, necessary to reflect the addition of susttifasing Lender and the resulting adjustmemtrofrata Shares arising from the purchase by
such Purchasing Lender of all or a portion of igbts and obligations of such transferor Lendereurtis Agreement and the Loans. Upon the
consummation of any transfer to a Purchasing Lepdesuant to this
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paragraph (e), the transferor Lender, the Admiatiste Agent and the Borrower shall make appropi@atangements so that, if requested, a
replacement Note is issued to such transferor Lresude a new Note or, as appropriate, a replaceMeta, if requested, issued to such
Purchasing Lender, in each case in principal ansongflecting theipro rata Shares or, as appropriate, their outstanding Laeagdjusted
pursuant to such Transfer Supplement. Notwithstenanything to the contrary contained in this Agrent, neither the Borrower nor any of
its Affiliates nor any Defaulting Lender may be aréhasing Lender.

) Each Lender that sells a participatshall, acting solely for this purpose as an agéthe Borrower, maintain a register on
which it enters the name and address of each jpamicand the principal amounts (and stated intpod®ach participant’s interest in the Loans
or other obligations under this Agreement (tHedfticipant Register ”); provided that no Lender shall have any obligatmdisclose all or ar
portion of the Participant Register to any Persoadding the identity of any participant or anydrmation relating to a participastinterest ir
any commitments, loans, letters of credit or itseotobligations under this Agreement) except toetktent that such disclosure is necessary to
establish that such commitment, loan, letter oflitrer other obligation is in registered form undesction 5f.103-1(c) of the United States
Treasury Regulations. The entries in the Partittifegister shall be conclusive absent clearly destrable error, and such Lender shall treat
each Person whose name is recorded in the Partidgegister as the owner of such participatiorefbpurposes of this Agreement
notwithstanding any notice to the contrary.

Section 9.02 ExpensesWhether or not the transactions contemplated hesbbif be consummated, the Borrower agrees to
promptly pay (a) all the actual and reasonableobpbcket costs and expenses of the Agents in atiomewith the negotiation, preparation and
execution of this Agreement; (b) the reasonable,fegpenses and disbursements of Davis, Polk & Wltdspecial counsel to the Agents, in
connection with the negotiation, preparation, execuand administration of this Agreement, the L®and any amendments and waivers h
or thereto; and (c) all costs and expenses (inctuditorneys’ fees, expenses and disbursementg,ostel of settlement) incurred by the
Lenders (including any Issuing Lender) in enforcamy obligations of or in collecting any paymente drom the Borrower hereunder by
reason of the occurrence of any Event of Defaulb @onnection with any refinancing or restructgriof the credit arrangements provided
under this Agreement in the nature of a “work-aut'df any insolvency or bankruptcy proceedingstbeowise.

Section 9.03 Indemnity. In addition to the payment of expenses pursuaBSetion 9.02 hereof, whether or not the transastion
contemplated hereby shall be consummated, the ®Berragrees to indemnify, pay and hold each Agedtesath Lender (including any Issui
Lender) and the officers, directors, employeesntggadvisors and affiliates of each of them (ailely called the “Indemnitees”) harmless
from and against any and all liabilities, obligato losses, damages, penalties, actions, judgnserits, claims, costs, expenses and
disbursements of any kind or nature whatsoevehy@eg, without limitation, the reasonable feegpenxses and disbursements of counsel for
such Indemnitees in connection with any investigatadministrative or judicial proceeding commenoethreatened, whether or not such
Indemnitee shall be designated a party theretoighwimay be imposed on, incurred by, or assertethagthat Indemnitee, in any manner
relating to or arising out of this Agreement or amter of Credit, the Lenders’ agreement to maieeltoans or the use or intended use of the
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proceeds of any of the Loans or Letters of Cregliebnder (the “indemnified liabilities”providedthat, the Borrower shall have no obligation
to any Indemnitee hereunder to the extent that sw#mnified liabilities arose from the gross ngghice or willful misconduct of that
Indemnitee. To the extent that the undertakingdemnify, pay and hold harmless set forth in trecpding sentence may be unenforceable
because it is violative of any law or public policyotherwise, the Borrower shall contribute thexmmaum portion which it is permitted to pay
and satisfy under applicable law, to the paymedtsatisfaction of all indemnified liabilities inaed by the Indemnitees or any of them.

Section 9.04 Setoff. Each Lender agrees that if it shall, by exercising right of set-off or counterclaim or otherwiseceive
payment of a proportion of the aggregate amouptiotipal and interest then due with respect to tloans and Letter of Credit Liabilities he
by it which is greater than the proportion receibgcany other Lender in respect of the aggregateuatof principal and interest then due with
respect to the Loans and Letter of Credit Lialetlitheld by such other Lender, the Lender receisingh proportionately greater payment shall
purchase such participations in the Loans anceteftCredit Liabilities held by the other Lendesiad such other adjustments shall be mac
may be required so that all such payments of prad@nd interest with respect to the Loans anteLef Credit Liabilities held by the Lenders
shall be shared by the Lenders pro rptayidedthat nothing in this Section shall impair the rigitany Lender to exercise any right of set-off
or counterclaim it may have and to apply the amasubject to such exercise to the payment of inditgtes of the Borrower other than its
indebtedness under the Agreement. The Borrowersgto the fullest extent it may effectively dousaler applicable law, that any holder of a
participation in a Loan or Letter of Credit Lialylj whether or not acquired pursuant to the foreg@rrangements, may exercise rights of set-
off or counterclaim and other rights with respecstich participation as fully as if such holdeagfarticipation were a direct creditor of the
Borrower in the amount of such participation.

Section 9.05  Amendments and Waiverllo amendment, modification, termination or waivéaoy provision of this Agreement
or any Note or Letter of Credit or consent to appatture by the Borrower therefrom shall in anyné\oe effective without the written
concurrence of the Required Lendgmyvidedthat (a) any amendment, modification, terminatiomvaiver (i) of any provision that expressly
requires the approval or concurrence of all Lend@jsof any provision that affects the definitioh “Required Lenders” or (iii) of any of the
provisions contained in Section 7.01 hereof angl 8dction 9.05, shall be effective only if evidethbg a writing signed by or on behalf of all
Lenders, and (b) any amendment, modification, teatidn or waiver (i) of any provision that increagke principal amount of the
Commitments or the Loans, changes a Lengedgata Share, affects the definition of “Termination Datg”postpones (except as expressly
provided in Section 2.12) the expiry date of anytéreof Credit, (ii) that permits an extension lé tCommitment of any Lender pursuant to
Section 2.01(d)(ii) without the approval of sucber, (iii) that decreases the amount or changedule date of any amount payable in respect
of the fees payable hereunder, (iv) of any of ttevigions contained in Sections 2.09(b) and 2.08éckof or (v) that decreases the principal of
or interest rates borne by the Loans or the aminuié reimbursed in respect of any Letter of QGredany interest thereon, or postpones the
payment of principal or interest due on the Loanr reimbursement in respect of any Letter aédit;, shall be effective only if evidenced by
a writing signed by or on behalf of each Lendeeetiéd therebyprovidedthat no
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consent of any Defaulting Lender shall be requpecsuant to clause (a) above as to any modificatiahdoes not adversely affect such
Defaulting Lender in a non-ratable manner. No aingnt, modification, termination or waiver of ampyision of Article 8 hereof or any of
the rights, duties, indemnities or obligations oy #gent, as agent shall be effective without ti#tan concurrence of such Agent. No
amendment, modification, termination or waiver ny @rovision of Section 2.12 shall be effectiveheit the written concurrence of the
Administrative Agent and the Issuing Lenders. Rdeninistrative Agent may, but shall have no obligatto, with the concurrence of any
Lender, execute amendments, modifications, waieec®nsents on behalf of that Lender. Any waivecansent shall be effective only in the
specific instance and for the specific purposenfbich it was given. No notice to or demand onBmerower in any case shall entitle the
Borrower to any further notice or demand in simdaother circumstances. Any amendment, modificatiermination, waiver or consent
effected in accordance with this Section 9.05 ghalbinding upon each present or future Lender iastyned by the Borrower, on the
Borrower.

Section 9.06 Independence of Covenantall covenants hereunder shall be given independgatt so that if a particular action
or condition is not permitted by any of such coverathe fact that it would be permitted by an @tiom to, or be otherwise within the
limitation of, another covenant shall not avoid teeurrence of an Event of Default or Potential iivef Default if such action is taken or
condition exists.

Section 9.07 Notices. Unless otherwise provided herein, any notice oelottommunication herein required or permitted to be
given shall be in writing and may be personallyedr telecopied, telexed or sent by United Stataib amd shall be deemed to have been given
when delivered in person, upon receipt of telecopielex or four Business Days after depositinig the United States mail, registered or
certified, with postage prepaid and properly adskdgrovidedthat notices to the Administrative Agent shall heteffective until received by
the Administrative Agent. For the purposes hertfwdf,addresses of the parties hereto (until nafiGechange thereof is delivered as provided
in this Section 9.07) shall be: (a) in the casthefBorrower, at its address or facsimile numbéefaéh on the signature pages hereof, (b) in the
case of the Administrative Agent, at its addreassiimile number or telex number in New York City fegth on the signature pages hereof,

(c) in the case of any Lender, at its addressjrfalessnumber or telex number set forth in its Admstrative Questionnaire or (d) in the case of
any party, at such other address, facsimile nurabtglex number as such party may hereafter spémifthe purpose by notice to the
Administrative Agent and the Borrower.

Section 9.08  Survival of Warranties and Certain Agreemen(&) All agreements, representations and warraniade herein
shall survive the execution and delivery of thiségment and the making of the Loans and the isggavfche Letters of Credit hereunder.

(b) Notwithstanding anything in this Agreent or implied by law to the contrary, the agreets of the Borrower set forth in
Sections 2.09(e), 2.09(h), 2.14, 9.02 and 9.03th@dgreements of Lenders set forth in Sectior&(§)08.04, 9.04 and 9.05 shall survive the
payment of the Loans, the reduction of the LetfeCredit Liabilities to zero and the terminationtbfs Agreement.
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Section 9.09 USA PATRIOT Act NoticeEach Lender that is subject to the USA PATRIOT &atl the Administrative Agent (f
itself and not on behalf of any Lender) herebyfrestithe Borrower that, pursuant to the requirementhe USA PATRIOT Act, it may be
required to obtain, verify and record informatibatt identifies the Borrower, which information indes the name and address of the Borrower
and other information that will allow such Lendertloe Administrative Agent, as applicable, to idignthe Borrower in accordance with the
USA PATRIOT Act.

Section 9.10 Failure or Indulgence Not Waiver; Remedies CumuéatiNo failure or delay on the part of any Lender ia th
exercise of any power, right or privilege hereunalethe Loans or Letters of Credit shall impairtspower, right or privilege or be construec
be a waiver of any default or acquiescence thenginshall any single or partial exercise of anghspower, right or privilege preclude other or
further exercise thereof or of any other right, powr privilege. All rights and remedies existumgder this Agreement or the Loans or the
Letters of Credit are cumulative to and not exslesif any rights or remedies otherwise available.

Section 9.11 Severability. In case any provision in or obligation under thigrédement or Loan shall be invalid, illegal or
unenforceable in any jurisdiction, the validityg#dity and enforceability of the remaining provissoor obligations thereof, or of such provision
or obligation in any other jurisdiction, shall intany way be affected or impaired thereby.

Section 9.12 Obligations Several; Independent Nature of LendBights. The obligation of each Lender hereunder is sevara
no Lender shall be responsible for the obligationammitment of any other Lender hereunder. Ngltiontained in this Agreement and no
action taken by the Lenders pursuant hereto skalldemed to constitute the Lenders to be a pahiipeien association, a joint venture or any
other kind of entity. The amounts payable at amgthereunder to each Lender shall be a separdtmdapendent debt, and each Lender shall
be entitled to protect and enforce its rights agsiut of this Agreement and it shall not be nemgsfor any other Lender to be joined as an
additional party in any proceeding for such purpose

Section 9.13 Headings. Section and subsection headings in this Agreenrerihaluded herein for convenience of reference onl
and shall not constitute a part of this Agreementahy other purpose or be given any substantifezief

Section 9.14  Applicable Law, Consent to Jurisdiction

(a) THIS AGREEMENT, THE NOTES AND THE LONS SHALL BE GOVERNED BY, AND SHALL BE CONSTRUED
AND ENFORCED IN ACCORDANCE WITH, THE LAWS OF THE $\TE OF NEW YORK (WITHOUT REGARD TO CONFLICTS OF
LAW PRINCIPLES).

(b) ALL JUDICIAL PROCEEDINGS BROUGHT AGAIST THE BORROWER WITH RESPECT TO THIS AGREEMENT
OR THE NOTES MAY BE BROUGHT IN ANY STATE OR FEDERACOURT OF COMPETENT JURISDICTION IN THE CITY OF
NEW YORK AND BY EXECUTION AND DELIVERY OF THIS AGREMENT THE BORROWER ACCEPTS FOR ITSELF AND |
CONNECTION WITH ITS PROPERTIES,
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GENERALLY AND UNCONDITIONALLY, THE EXCLUSIVE JURISOCTION OF THE AFORESAID COURTS, AND IRREVOCABLY
AGREES TO BE BOUND BY ANY JUDGMENT RENDERED THEREBN CONNECTION WITH THIS AGREEMENT. THE PARTIES
HERETO HEREBY IRREVOCABLY WAIVE TRIAL BY JURY, ANDTHE BORROWER HEREBY IRREVOCABLY WAIVES ANY
OBJECTION, INCLUDING, WITHOUT LIMITATION, ANY OBJECION TO THE LAYING OF VENUE OR BASED ON THE
GROUNDS OF FORUM NON CONVENIENS, WHICH IT MAY NOWRHEREAFTER HAVE TO THE BRINGING OF ANY SUCH
ACTION OR PROCEEDING IN SUCH RESPECTIVE JURISDICTNG.

Section 9.15  Successors and AssignBhis Agreement shall be binding upon the partiggtoeand their respective successors and
assigns and shall inure to the benefit of the gauttiereto and the successors and assigns of thersenThe terms and provisions of this
Agreement shall inure to the benefit of any assigmretransferee of the Loans and in the event df stansfer or assignment, the rights and
privileges herein conferred upon the Lenders shathmatically extend to and be vested in such tea@s or assignee, all subject to the terms
and conditions hereof. The Borrower’s rights hader may not be assigned without the written consgall the Lenders except pursuant to a
merger, consolidation or sale, lease or transfaiseéts permitted by Section 6.01 hereof. The &hdghts of assignment are limited by and
subject to Section 9.01 hereof. The Borrower nraits sole discretion, upon ten (10) days’ prioitign notice, replace any of the Lenders
with one or more Lendefzovidedthat (i) the Lender being replaced has concurrehtyewith been paid in full all amounts due tolsuc
Lender hereunder, (ii) the full amount of the Cotmants remains unchanged and (iii) the percentafjiee total Commitments allocated to
each other Lender (or any successors thereto) nsmiaichanged unless the prior written consent 8oah Lender has been obtained. Any
such Lender so replaced shall, upon written requfetste Borrower, execute and deliver such instmtsi@and agreements as are reasonably
necessary to accomplish the same.

Section 9.16  Counterparts; Effectiveness; Integratiomhis Agreement and any amendments, waivers, cansesupplements
may be executed in any number of counterparts grifferent parties hereto in separate counterpaesh of which when so executed and
delivered shall be deemed an original, but all stmimterparts together shall constitute but onethedame instrument. This Agreement shall
become effective on such date (the “Effective Dases’ (i) a counterpart hereof shall be executedamh of the parties hereto and copies hereof
shall be delivered to the Borrower and the Admiatbte Agent and (ii) the conditions set forth iacBon 3.01 shall be satisfied. This
Agreement and the Notes (and, as applicable, théefters entered into in connection herewith) titute the entire contract among the parties
relating to the subject matter hereof and superaagi@nd all previous agreements and understandingisor written, relating to the subject
matter hereof.

Section 9.17 No Fiduciary Duty. The Borrower agrees that in connection withaappects of the Loans contemplated by this
Agreement and any communications in connectiorethigh, the Borrower and its Subsidiaries, on the band, and the Agents, the Lenders
and their Affiliates, on the other hand, will hawéusiness relationship that does not create, plidation or otherwise, any fiduciary duty on
the part of any Agent, Lender or Affiliate, and such duty will be deemed to have arisen in conanatiith any such transactions or
communications.
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IN WITNESS WHEREOF, the parties hereto have catisisdAgreement to be duly executed as of the degedbove written.
Borrower:

TEXTRON INC.

By: /s/ Mary F. Lovejoy

Name: Mary F. Lovejoy
Title:  Vice President and Treasu

Notice Address
Textron Inc.

40 Westminster Street
Providence, Rl 02903
Attention: Treasurer

Telephone No. (401) 457-6009
Telecopy No. (401) 4£-3533

with a copy to:

Textron Inc.

40 Westminster Street
Providence, Rl 02903
Attention: General Couns
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$135,000,000

JPMORGAN CHASE BANK, N.A,, as
Administrative Agent and as Lenc

By: /s/ Robert P. Kella

Name: Robert P. Kella:
Title:  Executive Directo

Notice Address

JPMorgan Chase Bank, N.A.
383 Madison Avenue

New York, New York 1017!
Attention: Jeremy M. Jones

Telephone No. (713) 750-3512
Telecopy No. (713) 750-2878 E-mail:
Jeremy.M.Jones@jpmorgan.ct
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$135,000,00(

$135,000,00(

$135,000,00(

$135,000,00(

CITIBANK, N.A.

By: /s/ Andrew Sidforc

Name: Andrew Sidford
Title:  Vice Presiden

BANK OF AMERICA, N.A.

By: /s/ Edwin B. Cox, Jt

Name: Edwin B. Cox, Jr
Title:  Managing Directo

DEUTSCHE BANK AG NEW YORK BRANCH

By: /s/ Andreas Neumeit

Name: Andreas Neumeie
Title:  Managing Directo

By: /s/ Yvonne Tilder

Name: Yvonne Tilden
Title:  Director

THE BANK OF TOKYC-MITSUBISHI UFJ, LTD.

By: /s/ Joanne Nasu

Name: Joanne Nasu
Title:  Authorized Signator'




$107,500,00(

$107,500,00(

$75,000,00(

$35,000,00(

GOLDMAN SACHS BANK USA

By: /s/ Mark Walton

Name: Mark Walton
Title:  Authorized Signator

MORGAN STANLEY BANK, N.A.

By: /s/ Sherrese Clark

Name: Sherrese Clark
Title:  Authorized Signator'

THE BANK OF NEW YORK MELLON

By: /s/ Kenneth P. Sneider, .

Name: Kenneth P. Sneider, .
Title:  Managing Directo

THE NORTHERN TRUST COMPANY

By: /s/ Cliff Hoppe

Name: CIliff Hoppe
Title:  Second Vice Preside
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COMMITMENT SCHEDULE

Lender Commitment

JPMorgan Chase Bank, N. $ 135,000,00
Citibank, N.A. $ 135,000,00
Bank of America, N.A $ 135,000,00
Deutsche Bank AG New York Bran $ 135,000,00
The Bank of Toky-Mitsubishi UFJ, Ltd $ 135,000,00
Goldman Sachs Bank US $ 107,500,00
Morgan Stanley Bank, N./ $ 107,500,00
The Bank of New York Mellol $ 75,000,00
The Northern Trust Company $ 35,000,00
Total $ 1,000,000,00
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PRICING SCHEDULE

Each of “Facility Fee Rate” , “ Eurodollar Margin ", “ Base Rate Margin” and “ Letter of Credit Fee Rate” means, for any da
the rate set forth below in the row opposite seechtand under the column corresponding to tRei¢ing Level " at such date:
Level | Level Il Level Il Level IV Level V
Facility Fee Rate 0.2(% 0.25% 0.3(% 0.35% 0.5(%
Eurodollar Margir 1.3(% 1.5(% 1.7(% 1.9(% 2.25%
Base Rate Margi 0.3(% 0.5(% 0.7(% 0.9(% 1.25%
Letter of Credit Fee Ra 1.3(% 1.50% 1.7(% 1.9(% 2.25%

For purposes of this Schedule, the following tehage the following meanings, subject to the coniclggharagraph of this Schedule:

“ Level | Pricing ” applies at any date if, at such date, the Borrtsleng-term debt is rated BBB+ or higher by S&&al or higher
by Moody’s and BBB+ or higher by Fitch.

“ Level Il Pricing " applies at any date if, at such date, the Borrtsieng-term debt is rated BBB by S&P, Baa2 by Mgs and
BBB by Fitch.

“ Level lll Pricing " applies at any date if, at such date, the BormsiMeng-term debt is rated BBB- by S&P, Baa3 byddyg’s and
BBB- by Fitch.

“ Level IV Pricing ” applies at any date, if at such date, the BorrsMeng-term debt is rated BB+ by S&P, Bal by Mgedand
BB+ by Fitch.

“ Level V Pricing " applies at any date if, at such date, no othaiiy Level applies.

“ Fitch " means Fitch Ratings Ltd.

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

“ Pricing Level " refers to the determination of which of LevelLkvel Il, Level lll, Level IV or Level V applies any date.
“ S&P " means Standard & Poor’s Ratings Services, aidiwief The McGraw-Hill Companies, Inc.

The credit ratings to be utilized for purposeshi Schedule are those assigned to the senior umesklong-term debt securities of the
Borrower without third-party enhancement, and ating assigned to any other debt security of thed®weer shall be disregarded. The rating
in effect at any date is that in effect at the elo§business of such date.




If the Borrower is split-rated, then for purposésietermining the applicable Pricing Level, (a)lié S&P and Moody’s ratings are the same, all
three ratings will be deemed to be at that lew®ljf(the S&P and Moody'’s ratings are not the saaml the ratings differential is one level, all
three ratings will be deemed to be at the highezllef S&P and Moody’s and (c) if the S&P and Motslsatings are not the same and the
ratings differential is two levels or more, allélerratings will be deemed to be at a level onemiower than the higher of S&P and Moody’s.
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SCHEDULE 2.15
EXISTING LETTERS OF CREDIT

Issuing Lender: Bank of America, N.A.

Expiration
Applicant Beneficiary L/C No. Currency Amount Effective Date Date
Cessna Aircraf The Bank of New 00566517« usD 613,702.0 03/31/200% 12/15/2011
Company York Trust Compan
Cessna Aircraf Wells Fargo Banl 00566518t usD 3,043,150.7 03/31/200:3 11/03/2011
Company
Textron Inc. anc The Bank of New 00566521¢ usD 9,030,195.0 03/31/200% 04/15/2011
Cessna Aircraft York
Company
Issuing Lender: JPMorgan Chase Bank, N.A.
Expiration
Applicant Beneficiary L/C No. Currency Amount Effective Date Date
AAI Corporation The Travelers TPTS-576869 usD 1,820,00.0 11/19/2007 11/28/2011
Indemnity Compan:
Textron Inc. or JPMorgan Chas TFTS-524433 CAD 2,587,185.0 05/11/201C 06/13/2011
behalf of BELL Bank, N.A.
HELICOPTER
CANADA
Textron Inc. and Airlines Reporting TPTS-576166 UsD 20,000.0! 03/08/2007 03/07/2012
Cessna Aircraft ~ Corporation
Company
Jacobsen U: Suzuki Motor RBRI-515905 JPY 7,347,78 12/24/200¢ 11/11/2011

Corporation




Expiration

Applicant Beneficiary L/C No. Currency Amount Effective Date Date
Jacobsen US Suzuki Motor RBRI-561854 JPY 35,440,58 10/28/2009 11/11/2011
Corporation
Textron Systems Willowbrook TPTS-539798 uUsD 103,150.1 05/06/2009 05/05/2011
Corporation and Holdings, Inc.
Overwatch
Systems
Textron Inc. The Traveler: TFTS-523530 UsD 678,000.0 01/05/201cC 01/04/201z
Indemnity
Company
Textron Inc. National Union Fire TFTS-523531 UusD 1,500,000.0 01/14/2010 01/07/2012
Insurance Co, et ¢
Textron Inc. Unites States TPTS-522681 UusD 15,000,000.0 08/28/2009 08/28/2011
Aviation
Textron Inc. Sutton Brook TPTS-522872 UusD 790,401.0 09/22/200¢ 09/01/2011
Disposal Aret
Textron Inc. Liberty Mutual TPTS-538407 uUsD 1,734,228.0 03/17/200¢ 04/01/2012
Insurance Compar
Textron Inc. Insurance Compar TPTS-539567 uUsD 1,250,000.0 04/09/200¢ 04/09/2012
of North America
Textron Inc. Lasalle Bank TPTS-539742 UsD 431,724.7 04/28/200¢ 04/23/201z
National
Association
Textron Inc. Banco Bradesco S TPTS-539799 BRL 280,000.0 05/21/200¢ 04/12/201z
Textron Inc. National Bank o TPTS-524577 UusD 34,893.0! 09/20/201cC 07/31/2011

Abu Dhabi




Expiration

Applicant Beneficiary L/C No. Currency Amount Effective Date Date
Textron Inc. JPMorgan Chase TPTS-576191 USD $ 23,403.0! 07/17/2007 09/30/2011
Bank, N.A.




EXHIBIT A to
Credit Agreemet

TEXTRON INC.

PROMISSORY NOTE

New York, New Yorl
, 20

FOR VALUE RECEIVED, the undersigned TEXTRON INC Dalaware corporation (theBorrower "), HEREBY PROMISES TO
PAY to or registered assighe (‘ Payee”) for the account of its Applicable Lending Officen the maturity date provided for in

the Credit Agreement, the unpaid principal amodrgach Loan made by the Payee to the Borrower patdo the Credit Agreement referred
to below.

The Borrower also promises to pay interest on tipaid principal amount hereof from the date heteil paid in full at the rates and
at the times which shall be determined in accordarith the provisions of the Credit Agreement dateaf March 23, 2011 (such Agreement,
as amended, amended and restated, supplementdteorise modified from time to time, being the “@iteAgreement”) among the Borrower,
the Lenders listed therein, JPMorgan Chase Bark,, l[ds Administrative Agent, Citibank, N.A. and Baof America, N.A., as Syndication
Agents, and Deutsche Bank Securities Inc. and TdrkBf Tokyo-Mitsubishi UFJ, Ltd., as Documentatidgents.

This Note is one of the Borrower’s “Notes” anddsued pursuant to and entitled to the benefite@fredit Agreement to which
reference is hereby made for a more complete seateaf the terms and conditions under which theniscavidenced hereby were made anc
to be repaid. Capitalized terms used herein witkefinition shall have the meanings set forthhia €redit Agreement.

All payments of principal and interest in respefcthis Note shall be made in Dollars in same daydg) in accordance with the terms
of the Credit Agreement. Each of the Payee andsabgequent holder of this Note agrees, by itspaanee hereof, that before disposing of
Note or any part thereof it will make a notationtba Schedule attached hereto of all principal paysipreviously made hereunder and of
date to which interest hereon has been gainiyided, howeverthat the failure to make a notation of any paytmeade on this Note shall not
limit or otherwise affect the obligation of the Bower hereunder with respect to payments of pradadp interest on this Note.

Whenever any payment on this Note shall be statée tdue on a day which is not a Business Day, paghment shall be made on the
next succeeding




Business Day and such extension of time shall tledied in the computation of the payment of inteogsthis Noteprovided, howeverthat ir
the event that the day on which payment relating Eaurodollar Rate Loan is due is not a Businesshida is a day of the month after which no
further Business Day occurs in such month, therdtleedate thereof shall be the next preceding BssiDay.

This Note is subject to prepayment at the optiothefBorrower as provided in Section 2.07(b) of@redit Agreement.

Upon the occurrence of an Event of Default, theaishppalance of the principal amount of this Notgether with all accrued but
unpaid interest thereon, may become, or may bedstto be (shall automatically become and be dett® be, in the case of certain Events
of Default relating to bankruptcy matters), due pagtable in the manner, upon the conditions ant thi¢ effect provided in the Credit
Agreement.

The terms of this Note are subject to amendmerntiorthe manner provided in the Credit Agreement.

The Borrower promises to pay all costs and expefmsesiding attorneysfees, all as provided in Section 9.02 of the Craditeemen
incurred in the collection and enforcement of thite. The Borrower hereby consents to renewalsatehsions of time at or after the
maturity hereof, without notice, and hereby waidégence, presentment, protest, demand and nofiegery kind and, to the full extent
permitted by law, the right to plead any statutéiroftations as a defense to any demand hereunder.

The Credit Agreement and this Note shall be gowking and shall be construed and enforced in aeo@e with, the laws of the St:
of New York.

IN WITNESS WHEREOF, the Borrower has caused thitgeNo be executed and delivered by its duly autieariofficer, as of the day
and year and at the place first above written.

TEXTRON INC.
By:
Name:
Title:




LOANS AND PRINCIPAL PAYMENTS SCHEDULE

EXHIBIT A

Amount of Outstanding
Type of Amount of Principal Principal
Loan Made Loan Made Paid This Balance Notation
Date This Date This Date Date This Date Made By
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EXHIBIT B to
Credit Agreemet

[Letterhead of
Gibson, Dunn & Crutcher LLP]

[Date]

The Lenders listed on Schedule | hereto
and the Agent party to the

Credit Agreement referred to below
(collectively, the “Lender Parties’)

c/o JPMorgan Chase Bank, N.A.,
as Agent

383 Madison Avenue

New York, New York 1017!

Re: Textron Inc— Credit Agreement dated as of March 23, 2011

Ladies and Gentlemen:

We have acted as counsel to Textron Inc., a Delwsanporation (the Company”) in connection with the Credit Agreement datedas

March 23, 2011 (the Credit Agreement) by and among the Company, certain lenders (theriders”) and JPMorgan Chase Bank, N.A., as
administrative agent (in such capacity thigent”) and a Lender. Each capitalized term used andlefined herein has the meaning assigned
to that term in the Credit Agreement.

In rendering this opinion, we have examined a ddpytified to our satisfaction as being a true cagythe Credit Agreement, including the
Exhibits and Schedules thereto.

We have assumed without independent investigatian t
(a) The signatures on all documents examinedstar@ genuine, all individuals executing such damtsihad all requisite
legal capacity and competency and were duly awbdrithe documents submitted to us as originalaatfeentic and the documents submitted

to us as certified or reproduction copies confoorthe originals;

(b) The Company is a validly existing corporatiorgood standing under the laws of the State da®are, has all requisite
power to




execute and deliver the Credit Agreement and tfoperits obligations thereunder, the execution delivery of the Credit Agreement by the
Company and performance of its obligations thereuhdve been duly authorized by all necessary catpaction and except as specifically
addressed in our opinions in paragraph 2 belowmalwiolate any law, regulation, order, judgmentecree applicable to the Company, ant
Credit Agreement has been duly executed and deliviey the Company; and

(c) There are no agreements or understandinggebator among any of the parties to the Credit Agrent or third parties
that would expand, modify or otherwise affect therts of the Credit Agreement or the respectivetsigh obligations of the parties thereunder.

In rendering this opinion, we have made such ingsiiand examined, among other things, originatsopies, certified or otherwise identified
our satisfaction, of such records, agreementsficates, instruments and other documents as we hamsidered necessary or appropriate for
purposes of this opinion. As to certain factuattera, we have relied to the extent we deemed gpijate and without independent
investigation upon the representations and waeami the Company in the Credit Agreement, a ¢eatié of an officer of the Company, a ci
of which is attached hereto, or certificates ol#difrom public officials and others.

Based upon the foregoing and in reliance therea sabject to the qualifications, exceptions, agstions and limitations herein contained, we
are of the opinion that:

1. The Credit Agreement constitutes a legdidwend binding obligation of the Company, enfolldeaagainst it in
accordance with its terms.

2. The execution and delivery by the CompanthefCredit Agreement, and performance of its @bians thereunder do
not and will not violate, or require any filing Wibr approval of any governmental authority or tatpry body of the State of New York under,
any law or regulation of the State of New York apgible to the Company that, in our experiencegisegally applicable to transactions in the
nature of those contemplated by the Credit Agreemen

The opinions expressed above are subject to tlewfiolg additional exceptions, qualifications, liatiibns and assumptions:

A. We render no opinion herein as to matterslving the laws of any jurisdiction other than Bte of New York. This
opinion is limited to the effect of the currenttstaf the laws of the State of New York and thedas they currently exist. We assume no
obligation to revise or supplement this opiniorttia event of future changes in such laws or trerjmeétations thereof or such facts. We
express no opinion regarding the Securities AG3#3, as amended,
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the Investment Company Act of 1940 or any otheefabor state securities laws or regulations.

B. Our opinions are subject to (i) the effectnf bankruptcy, insolvency, reorganization, maiato, arrangement or
similar laws affecting the rights and remediesreditors generally (including, without limitatiothe effect of statutory or other laws regarding
fraudulent transfers or preferential transfers) @deneral principles of equity, including withblimitation concepts of materiality,
reasonableness, good faith and fair dealing angdbsible unavailability of specific performanaguinctive relief or other equitable remedies
regardless of whether enforceability is consideénea proceeding in equity or at law.

C. We express no opinion regarding (a) the &ffeness of (i) any waiver (whether or not steasdsuch) under the Credit
Agreement of, or any consent thereunder relatingn&nown future rights or the rights of any pahgreto existing, or duties owing to it, as a
matter of law; (ii) any waiver (whether or nottsth as such) contained in the Credit Agreemenigbts of any party, or duties owing to it, that
is broadly or vaguely stated or does not desctibeight or duty purportedly waived with reasonadpecificity; (iii) provisions relating to
indemnification, exculpation or contribution, teetBxtent such provisions may be held unenforcesbt®ntrary to public policy or federal or
state securities laws or due to the negligenceilfulimisconduct of the indemnified party; (iv) wprovision in the Credit Agreement waiving
the right to object to venue in any court; (v) agyeement to submit to the jurisdiction of any Fatl€ourt; (vi) any waiver of the right to jury
trial; (vii) any provision purporting to establish evidiany standards; (viii) any provision to the efféltat every right or remedy is cumulative
and may be exercised in addition to any other rigltemedy or that the election of some partictéanedy does not preclude recourse to one ol
more others; (ix) any right of setoff to the extasserted by a participant in the rights of a Lencheler the Credit Agreement; or (b) the
availability of damages or other remedies not dptin the Credit Agreement in respect of breathny covenants (other than covenants
relating to the payment of principal, interest,@nthities and expenses). In addition, we advisetlyausome of the provisions of the Credit
Agreement may not be enforceable by a Lender aatutigidually (as opposed to the Lenders actingtigh the Agent).

This opinion is rendered as of the date heredfieédender Parties in connection with the Creditelgnent and may not be relied uj
by any person other than the Lender Parties oh&y.énder Parties in any other context. The LeRdeties may not furnish this opinion or
copies hereof to any other person except (i) t&lgxaminers and other regulatory authorities shthag so request in connection with their
normal examinations, (ii) to the independent auditind attorneys of the Lender Parties, (iii) parduo order or legal process of any court or
governmental agency, (iv) in connection with aryaleaction to which any Lender Party is a partgiag out of the transactions contemplated
by the Credit Agreement, or (v) any potential petad assignee of
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or participant in the interest of any Lender Pantgler the Credit Agreement for its information.isTépinion may not be quoted without the
prior written consent of this Firm. Notwithstandithe foregoing, parties referred to in clauseofithis paragraph who become Lenders after
the date hereof may rely on this opinion as iférgvaddressed to them (provided that such delsteayl not constitute a re-issue or
reaffirmation of this opinion as of any date attes date hereof).

Very truly yours,
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JPMorgan Chase Bank, N.
Citibank, N.A.

Bank of America, N.A

Deutsche Bank AG New York Brani

The Bank of Toky-Mitsubishi UFJ, Ltd

SCHEDULE |— LENDER PARTIES
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Textron Inc.
Officer’s Certificate

[Date]

The undersigned, Mary F. Lovejoy, does herebyfyetdi Gibson, Dunn & Crutcher LLP“Gibson Dunn” ), in her capacity as an
officer of Textron Inc., a Delaware corporationgtlCompany” ), in connection with the Credit Agreement datedfalslarch 23, 2011 (theé
Credit Agreement ) by and among the Company, certain lenders (thentlers”) and JPMorgan Chase Bank, N.A., as administradiyent
(in such capacity the Agent”) and a Lender, as follows:

1. 1 am the duly elected and incumbent Vicesiélent and Treasurer of the Company and am audtt@execute this
Certificate on behalf of the Company.

2. lrecognize and acknowledge that this Qedtié is being furnished to Gibson Dunn in conmectvith their delivery of
their legal opinion of even date herewith pursuarection 3.01(b) of the Credit Agreement (th@DC Opinion” ). | further understand that
Gibson Dunn is relying to a material degree on @estificate in rendering that opinion. On belalthe Company, | hereby authorize such
reliance.

3. | have asked such questions regarding trenimg of any of the provisions of this Certificai® | have considered
necessary.

4. To the best of my knowledge, each and alhefrepresentations and warranties as to factatens relating to the
Company contained in the Credit Agreement aredngecorrect in all material respects as of the daseich agreement and as of the date
hereof.

5. To the best of my knowledge, there are meemgents or understandings between or among thetApe Lenders, the
Company, the Company’s Subsidiaries or third pattiat would expand, modify or otherwise affecttdrens of the Credit Agreement referred
to in the GDC Opinion or the respective rights bligations of the parties thereunder.

Capitalized terms used herein and not defined hérae the meanings given to such terms in theiChgdeement. This Certificate
may be executed in two or more counterparts. A/adphis Certificate executed and delivered bysfadle or email transmission shall be v
for all purposes.
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IN WITNESS WHEREOF, the undersigned have executexiQertificate as of the date first set forth adov

Name: Mary F. Lovejc
Title: Vice President and Treast
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EXHIBIT C to
Credit Agreemet

OPINION OF COUNSEL
FOR THE
BORROWER
[Letterhead of Textron Inc.]
[DATE]

JPMorgan Chase Bank, N.A.
as Administrative Agent
383 Madison Avenue
New York, New York 1017!
and
The Lenders Party to the
Credit Agreement Referenced Below

Re: Credit Agreement dated as of March 23, 2011 amangrdn Inc., the Lenders named therein, JPMorgaas€lBank, N.A.,
as Administrative Agent, Citibank, N.A. and BankAoherica, N.A., as Syndication Agents, and Deutd8aek Securities
Inc. and The Bank of Tokyo-Mitsubishi UFJ, Ltd.,2gcumentation Agents

Ladies and Gentlemen:

| am the Senior Associate General Counsel of Texine., a Delaware corporation (th&brrower ”). This opinion is rendered to y
pursuant to Section 3.01(b) of the Credit Agreentiatdéd as of March 23, 2011 (th€fedit Agreement”) among the Borrower, the Lenders
party thereto (the Lenders”), JPMorgan Chase Bank, N.A., as AdministrativeeAg(“ Agent ") and Citibank, N.A. and Bank of America,
N.A., as Syndication Agents, and Deutsche Bank @&siInc. and The Bank of Tok-Mitsubishi UFJ, Ltd., as Documentation Agents.eTh
undersigned has prepared this opinion and delivietedhe Lenders for their benefit at the requadhe Borrower. Unless otherwise defined
herein, capitalized terms used herein have the mgaset forth in the Credit Agreement.

In my capacity as Senior Associate General Courtsale examined originals, or copies identifiedrty satisfaction, of such records,
documents or




other instruments as in my judgment are necessaapropriate to enable me to render the opiniapsessed below. | am familiar, either
directly or by inquiry of other officers or emplas®of the Borrower and its Subsidiaries or othemsl/or through examination of the
Borrower’s and its Subsidiariesboks and records, with the business, affairs andrds of the Borrower and its Subsidiaries retpiisi giving
this opinion. Where and as this opinion stateskumions based upon the absence of facts, | haeéverl in the course of my employment no
contrary information and would expect to receivebsinformation if an officer of the Borrower hadtive thereof.

I have been furnished with, and have obtained ehield without independent investigation upon, scetificates and assurances from
public officials as | have deemed necessary or@pfate. In my examinations, | have assumed @ptnuineness of all signatures as to all
parties other than the Borrower, the conformitptiginal documents of all documents submitted entras copies or drafts and the authenticity
of such originals of such latter documents, (bjoaall Persons other than the Borrower, the dueptetion, execution, acknowledgment as
indicated thereon and delivery of documents rediterin and therein and the validity and enfordéglzigainst all parties thereto, and (c) that
each Person other than the Borrower which is a/parthe Credit Agreement has full power, authoaity legal right, under its charter and
other governing documents, corporate legislatiahtae laws of its jurisdiction of incorporation, gerform its respective obligations under the
Credit Agreement.

| have investigated such questions of law for thpse of rendering this opinion as | have deengs@éssary. | am opining herein
only as to the United States federal laws and thparate laws of the State of Delaware.

On the basis of the foregoing, and in reliancedabey and subject to the limitations, qualificatiam&l exceptions set forth herein, | am
of the opinion that:

1. The Borrower is a corporation dutganized, validly existing and in good standing emithe laws of Delaware. The
Borrower has all requisite corporate power and @itihto own and operate its properties, to camyte business as now conducted and
proposed to be conducted, to enter into the Chggliéement and to carry out the transactions conteegbthereby.

2. The Borrower is in good standing véver necessary to carry on its present businasspgrations, except in jurisdictions
in which the failure to be in good standing hashad and will not have a Material Adverse Effect.

3. The execution, delivery and perfonoeof the Credit Agreement and the borrowing efltbans and the request for the
issuance of each Letter of Credit have been dulyasized by all necessary corporate action by thed@ver.
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4, The execution, delivery and perfonoceby the Borrower of the Credit Agreement anddkaance, delivery and
performance of the Notes issued thereunder toddytenborrowing of the Loans and the request ferishuance of each Letter of Credit do
and will not (i) violate any provision of law apgdible to the Borrower, except to the extent suokation would not reasonably be expected to
result in a Material Adverse Effect, (ii) violateet Restated Certificate of Incorporation or Amended Restated By-laws of the Borrower,
(iii) to my knowledge (after inquiry), violate amyder, judgment or decree of any court or othenag®f government binding on the Borrow
except to the extent such violation would not reatdy be expected to result in a Material Adverffedg, (iv) conflict with, result in a breach
of or constitute (with due notice or lapse of tioreboth) a default under any Contractual Obligabbthe Borrower or any of its Subsidiaries
that is filed as an exhibit to the most recent F&OK filed by the Borrower with the Securities and Baoge Commission, except to the ex
such violation would not reasonably be expectegsolt in a Material Adverse Effect, (v) resultdnrequire the creation or imposition of any
material Lien upon any of the material propertieassets of the Borrower or any of its Subsidianieder any such Contractual Obligation or
(vi) require any approval of stockholders or angrapal or consent of any Person under any suchr@cuial Obligation.

5. The execution, delivery and perfonoceby the Borrower of the Credit Agreement anddkaance, delivery and
performance by the Borrower of the Notes to bedaddwy the Borrower today will not require any régison with, consent or approval of, or
notice to, or other action to, with or by, any felestate or other Governmental Authority or regofy body other than any such registration,
consent, approval, notice or other action whici&3 been or, with respect to filings with the Sei@s and Exchange Commission, will be ¢
made, given or taken or (ii) the failure to makietain, give or take would not reasonably be expmkteesult in a Material Adverse Effect.

6. Except as disclosed in the FinanBtatements delivered to the Lenders pursuante¢tdde4.03 of the Credit Agreement, to
my knowledge (after inquiry), there is no actionit,sproceeding, governmental investigation or t@alion (whether or not purportedly on
behalf of the Borrower or any of its Subsidiarias)aw or in equity or before or by any federahtst municipal or other governmental
department, commission, board, bureau, agencyt ooimstrumentality, domestic or foreign, pendorgto my knowledge threatened against
or affecting the Borrower or any of its Subsidiara@ any property of the Borrower or any of its Sidtaries which is probable of being
successful and which would have Material AdverdedEf

7. The Borrower is not subject to aegldral or state statute or regulation limitingaitglity to incur Indebtedness for money
borrowed as contemplated by the Credit Agreement.
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8. Neither the Borrower nor any ofS$igbsidiaries is engaged principally, or as ong¢sofmportant activities, in the business of
extending credit for the purpose of purchasingasrying any Margin Stock.

I am furnishing this opinion to you solely in comtien with the entry by the Borrower into the Ctefigreement; the opinion is solely
for your benefit and is not to be used, circulatpehted or otherwise referred to for any other pagpwithout my express permission.

Very truly yours,
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Exhibit D tc
Credit Agreemet

[Letterhead of
Davis Polk & Wardwell LLP]

[Date]

To the Lenders and the Agents

Referred to Below

c/o JIPMORGAN CHASE BANK, N.A.
as Administrative Agent

383 Madison Avenue

New York, New York 1017!

Dear Sirs:

We have participated in the preparation of the Erkgreement dated as of March 23, 2011 (tierédit Agreement”) among
Textron Inc., a Delaware corporation (thBdrrower ), the Lenders party thereto, JPMorgan Chase BEnk,, as Administrative Agent (the “
Administrative Agent "), Citibank, N.A. and Bank of America, N.A., ast@lication Agents (the Syndication Agents”), and Deutsche Bank
Securities Inc. and The Bank of Tokyo-MitsubishidJEtd., as Documentation Agents (thBdcumentation Agents’ and together with the
Administrative Agent and the Syndication Agentg fiAgents”), and have acted as special counsel for the Agemtthe purpose of rendering
this opinion pursuant to Section 3.01(c) of thedtrAgreement. Terms defined in the Credit Agreetae used herein as therein defined.

We have examined originals or copies, certifiedtberwise identified to our satisfaction, of suctdments, corporate records,
certificates of public officials and other instrumte and have conducted such other investigatiofecbfind law as we have deemed necessary
or advisable for purposes of this opinion.

Upon the basis of the foregoing, we are of the iopithat:

1. The execution, delivery and perfonceby the Borrower of the Credit Agreement and\Ntbees are within the Borrower’s
corporate powers and have been duly authorizedl me@essary corporate action.




2. The Credit Agreement constitutesiidvand binding agreement of the Borrower and édate to be issued thereunder to
constitutes a valid and binding obligation of ther®wer, in each case enforceable in accordandeitsiterms, subject to applicable
bankruptcy, insolvency or similar laws affectingditors’ rights generally and general principle&qity.

We are members of the Bar of the State of New Yamrtk the foregoing opinion is limited to the lawdlud State of New York, the
federal laws of the United States of America arel@eneral Corporation Law of the State of Delawdnegiving the foregoing opinion, we

express no opinion as to the effect (if any) of kwy of any jurisdiction (except the State of Newrk) in which any Lender is located which
limits the rate of interest that such Lender magrgk or collect.

This opinion is rendered solely to you in conneattigth the above matter. This opinion may notdleed upon by you for any other
purpose or relied upon by any other Person witbautprior written consent.

Very truly yours,

D-2




Exhibit E-1 tc
Credit Agreemet

[FORM OF NOTICE OF BORROWING

Pursuant to Section 2.01(b) of that certain CrAdittement dated as of March 23, 2011 among Textron a Delaware corporation
(the “Borrower ), the Lenders listed therein (thee&énders”), JPMorgan Chase Bank, N.A., as AdministrativeeAg(the “Agent "),
Citibank, N.A. and Bank of America, N.A., as Syration Agents, and Deutsche Bank Securities Inc. Tdr@Bank of Tokyo-Mitsubishi
UFJ, Ltd., as Documentation Agents (such Agreerasramended to the date hereof being tGectlit Agreement”), this represents the
undersigned Borrower’s request to borrow on , 20  from the Lenders in accordanih each Lender’'s Pro Rata share
as [Base Rate/Eurodollar Rate] Loans. [The inititdrest Period for such Loans is requested ta be period.] The proceeds of such
Loans are to be deposited in the Borrowexccount designated below. Capitalized terms hisegin without definition shall have the meani

set forth in the Credit Agreement.

Dated:
TEXTRON INC.
By:
Name:
Title:

Account Designatiol
Name of Bank
Account Number




Exhibit E2 tc
Credit Agreemet

[FORM OF NOTICE OF CONVERSION/CONTINUATION]

Pursuant to that certain Credit Agreement dateaf &arch 23, 2011 (as amended to the date hefs®f, Credit Agreement”)
among Textron Inc. (theBorrower "), the Lenders listed therein, JPMorgan Chase BBnK., as Administrative Agent and Citibank, N.A.
and Bank of America, N.A., as Syndication Agents] Beutsche Bank Securities Inc. and The Bank &fydeMitsubishi UFJ, Ltd., as

Documentation Agents, this represents the undezdi@orrower’s request [A: to convert $ in principal amount of presently outstanding
Base Rate Loans with an Interest Payment Date of , 20  to Eurodollar Rate Loans on , 20 . The Interest Period fortsuc
Eurodollar Rate Loans commencing on such Interagiriént Date is requested to be a period.] [B: to continue as Eurodollar Rate
Loans in principal amount of prethe outstanding [Eurodollar Rate] Loans with atehest Payment Date of , 20The
Interest Period for such Eurodollar Rate Loans cemeing on such Interest Payment Date is requestbd & period.](1)
Dated:
TEXTRON INC.
By:
Name:
Title:

(1) Insert A or B with appropriate insertions.




Exhibit F tc
Credit Agreemet
TEXTRON INC.

Compliance Certificate

With reference to the provisions of Section 5.01thef Credit Agreement (theAgreement”) dated as of March 23, 2011, as amended,
among Textron Inc. (theBorrower "), the Lenders listed therein, JPMorgan Chase BhhK., as Administrative Agent, Citibank, N.A. and
Bank of America, N.A., as Syndication Agents, arelif3che Bank Securities Inc. and The Bank of Tdwjtsubishi UFJ, Ltd., as

Documentation Agents, the undersigned, being thee[¥resident and Controller (Principal Account®iicer)] of the Borrower, hereby
certifies that:

€)) the consolidated balance sheet at [insert datejl@celated consolidated statements of incomecasi flows for the year
then ended which were included in the accompaniimgual Report on Form 10-K/10-Q for the [year/gaedrended [insert
date], present fairly the consolidated financiadiion of Textron Inc. at [insert date] and the solidated results of its
operations and its cash flows for the year therednoh conformity with generally accepted accouptininciples which have
been applied on a consistent basis during the ghesioept as noted in such Report;

(b) with respect to Section 6.03 of the Agreement,Gbasolidated Indebtedness of Textron Manufactudidgnot exceed an

amount equal to 65% of Consolidated Capitalizaamsuch terms are defined in the Agreement) pissatrt date] (see
Schedule A attached hereto);

(© the undersigned has reviewed the terms of the Ageeeand has made, or caused to be made undemdkesigned’s
supervision, a review in reasonable detail of thagactions and condition of the Borrower anddtssolidated subsidiaries
during the accounting period covered by the abeferenced financial statements and the undersigagao knowledge of
the existence as at the date of this certificatengfcondition or event which constitutes an Exdridefault or a Potential
Event of Default (as such terms are defined inAgeement).




IN WITNESS WHEREOF, the undersigned has hereurtthiséhand this day of ,

[Vice President and Controlle
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Schedule

TEXTRON INC.
Financial Covenant
(in millions)
Insert Date
Section 6.0%-
Consolidated Indebtedness of Textron Manufactu $

Maximum permitted

Consolidated Capitalization, i.e., the sum of (withduplication):
(a) Consolidated Indebtedness of Textron Manufaudgt $
(b) PlusConsolidated Net Wort
(b) Pluspreferred stock of the Borrow
(c) Plusother securities of the Borrower convertible (wieetmandatorily or at the option of the holder) inapital

stock of the Borrowe
Equals: Consolidated Capitalization $

X 65% equalsmaximum permitted as of [Insert Date] $




Exhibit G tc
Credit Agreemet

FORM OF TRANSFER SUPPLEMENT
TRANSFER SUPPLEMENT, dated as of 20, , among [NAME OF LENDER] (theTransferor Lender ") and each
Lender listed as a Purchasing Lender on the sigangtages hereof (each, &tirchasing Lender”), and JPMorgan Chase Bank, N.A., as

Administrative Agent (the Agent”) for the Lenders under the Credit Agreement dbsd below and as agreed to by Textron Inc., aDate
corporation (the Borrower ").

WITNESSETH

WHEREAS, this Transfer Supplement is being execatetidelivered pursuant to Section 9.01(e) of tredi€ Agreement dated as of
March 23, 2011, among the Borrower, the Agentlitweders listed therein, Citibank, N.A. and BankAofierica, N.A., as Syndication Agents,
Deutsche Bank Securities Inc. and The Bank of TeMjtsubishi UFJ, Ltd., as Documentation Agentsgash agreement may be amended,
amended and restated, supplemented, or otherwidgi@aofrom time to time, the Credit Agreement”); capitalized terms used and not
otherwise defined herein being used herein asithdedined);

WHEREAS, each Purchasing Lender (if it is not adsea Lender party to the Credit Agreement) wisloelseicome a Lender party to
the Credit Agreement; and

WHEREAS, the Transferor Lender is selling and assigto each Purchasing Lender certain rightsgalilbns and commitments of
the Transferor Lender under the Credit Agreement;

NOW, THEREFORE, the parties hereto hereby agrdellasvs:

€) Upon the execution and delivery ad firansfer Supplement by each Purchasing LenklerTtansferor Lender, the Agent
and the Borrower, each such Purchasing Lender BballLender party to the Credit Agreement fopatposes thereof.

(b) The Transferor Lender acknowledgesif from each Purchasing Lender of an amountleqube purchase price, as
agreed between the Transferor Lender and such &inthLender, of the portion being purchased by Suachasing Lender (such Purchasing
Lender’s “Purchased Pro Rata Share”) of the oudtgnprincipal amount of, and accrued interesttba,Loans and the Letter of Credit
Liabilities and all other amounts owing to the T8faror Lender under the Credit Agreement to therexdéhown on Schedule | hereto. The




Transferor Lender hereby irrevocably sells, assgmstransfers to each Purchasing Lender, witrendurse, representation or warranty, and
each Purchasing Lender hereby irrevocably purchéasless and assumes from the Transferor Lendehn, Burchasing Lender’s Purchased Pro
Rata Share of the Commitment of the Transferor kelaid the presently outstanding Loans and Left€redit Liabilities and other amounts
owing to the Transferor Lender under the Creditegnent as shown on Schedule I, together with altttresponding rights and obligation
the Transferor Lender in, to and under all instrote@nd documents pertaining thereto.

(©) The Transferor Lender has made apamnts with each Purchasing Lender with respettiet@ortion, if any, to be paid by
the Transferor Lender to such Purchasing Lendérexf heretofore received by the Transferor Lendesyant to the Credit Agreement.

(d) Each Purchasing Lender or the Traosfeender (as they have mutually agreed) has toeilde Agent a non-refundable fee
of $3,500 (per Purchasing Lender) to cover adnratise and other expenses, as provided in Sectidh(®) of the Credit Agreement.

(e) From and after the date hereof, pacinterest, fees, commissions and other amahatsvould otherwise be payable to or
for the account of the Transferor Lender pursuamirtin respect of the Credit Agreement or anyéretf Credit Liability transferred to each
Purchasing Lender hereunder shall, instead, bebp@y@ or for the account of the Transferor Lenaled each of the Purchasing Lenders, as the
case may be, in accordance with their respectiwgdnts as reflected in this Transfer Supplemehnétier such amounts have accrued prior to
the date hereof or accrue subsequent to the degefhe

) Concurrently with the execution ashelivery hereof, the Borrower, the Transferor Lenaled each Purchasing Lender shall
make appropriate arrangements so that replacenmasNf requested, are issued to the Transferndée and new Notes or replacement
Notes, if requested, are issued to each Purchésinder, in each case in principal amounts reflectim accordance with the Credit Agreem:
outstanding Loans owing to them in which they p#ptite and, as appropriate, their Commitment (fssgetl pursuant to this Transfer
Supplement) as shown in Schedule I.

Concurrently with the execution argdivery hereof, the Agent will, at the expensetaf Transferor Lender, provide to each
Purchasing Lender (if it is not already a Lendetypto the Credit Agreement) conformed copies bflatuments delivered to the Agent on the
Effective Date in satisfaction of the conditiongegedent set forth in the Credit Agreement.

(h) Each of the parties to this TranSapplement agrees that at any time and form tintien® upon the written request of any
other party, it will
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execute and deliver such further documents andidio frther acts and things as such other party nrsagonably request in order to effect the
purposes of this Transfer Supplement.

0] Schedule | hereto sets forth thased Commitment, amount of outstanding Loans arttet.ef Credit Liabilities and the P
Rata Shares of the Transferor Lender and each &inthLender as well as administrative informatidtih respect to each Purchasing Lender.

0) THIS TRANSFER SUPPLEMENT SHALL BE GEERNED BY, AND CONSTRUED IN ACCORDANCE WITH, THE
LAWS OF THE STATE OF NEW YORK.
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IN WITNESS WHEREOF, the parties hereto have catisisdTransfer Supplement to be executed by thepeetive duly authorized
officers as of the date first set forth above.

[NAME OF LENDER], as Transferor Lend

By:

Name:
Title:

[NAME OF PURCHASING LENDER]
as Purchasing Lend

By:

Name:
Title:

JPMORGAN CHASE BANK, N.A
as Administrative Ager

By:
Name:
Title:
[Agreed to as of this day of , 20
TEXTRON INC.
By:
Name:
Title:




SCHEDULE |
to

Transfer Supplement dated as of , 20
[ Transferor Lendef

Amount of Commitment, Outstanding Loans, LetteCoédit Liabilities and Pro Rata share:
Prior to giving effect to transfe

Amount of Commitmen

Amount of Outstanding Loar

Amount of Outstanding Letter of Credit Liabiliti
Pro Rata Shar

After giving effect to transfel
Amount of Commitmen
Amount of Outstanding Loar

Amount of Outstanding Letter of Credit Liabiliti
Pro Rata Shar

[Purchasing Lendel

Offices:

P &h

L2 RN

Notices

%

%

Address:
Attn:
Telephone
Telecopy:

Commitment, Loans Transferred and Pro Rata Sl

Amount of Commitmen

Amount of Outstanding Loar
Amount of Letter of Credit Liabilitie
Purchased Pro Rata Shi

&P PH

%




Exhibit H tc
Credit Agreemet

EXTENSION AGREEMENT

JPMorgan Chase Bank, N.A., as Administrative Agent
under the Credit Agreement referred to below

383 Madison Avenue

New York, New York 1017!

Ladies and Gentlemen:

Effective as of [insert pre-effectiveness TermioatDate], the undersigned hereby agrees to exterf@bimmitment and the
Termination Date under the Credit Agreement dagedféarch 23, 2011 (theCredit Agreement”) among Textron Inc., the Lenders listed
therein, JPMorgan Chase Bank, N.A., as Administeafigent, and Citibank, N.A. and Bank of AmericaAN as Syndication Agents, Deuts
Bank Securities Inc. and The Bank of Tokyo-MitshbidFJ, Ltd., as Documentation Agents, for one yeddate to which the Termination

Date is to be extended] pursuant to Section 2.0df(the Credit Agreement. Terms defined in thed@rAgreement are used herein as therein
defined.

This Extension Agreement shall be construed in @zee with and governed by the law of the Stafdest York. This Extension
Agreement may be signed in any number of countespaach of which shall be an original, with theneeeffect as if the signatures thereto and
hereto were upon the same instrument.

[NAME OF LENDER]
By:

Name:
Title:




Agreed and Acceptel

TEXTRON INC.
as Borrowel

By:

Name:
Title:

JPMORGAN CHASE BANK, N.A
as Administrative Ager

By:

Name:
Title:




