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Item 1.01 Entry into a Material Definitive Agreemert

On August 28, 2015, NIKE, Inc. (the “Company”) eetkinto a Credit Agreement with Bank of AmericaAN as Administrative Agent, Citibank N.A.,
as Syndication Agent, Deutsche Bank AG New YorkiBreand HSBC Bank USA, National Association, asDooumentation Agents, and the other
Banks named therein (the “Credit Agreement”). Thed Agreement provides for up to $2.0 billionbafrrowings pursuant to a revolving credit facility.
The revolving credit facility provided in the Creéigreement matures in July 2020, with a one y&geresion option prior to any anniversary of the
closing date, provided that in no event shall teed beyond August 28, 2022. This facility replaites$1.0 billion Prior Credit Agreement (as deire
Item 1.02 below) entered into on November 1, 2011.

The description of the Credit Agreement is qualifigy its entirety by the copy thereof which is eliad as Exhibit 10.1 and incorporated herein by
reference.

Item 1.02 Termination of Material Definitive Agreement

On August 28, 2015, concurrently with the Compamyifry into the Credit Agreement described in Ite@il hereof, the Company terminated the Credit
Agreement dated November 1, 2011, as amendedprtnatied for a $1.0 billion revolving credit fatyli expandable to $1.5 billion, with the banks,
financial institutions and other lenders signatitigreto (the “Prior Credit Agreement”). No amouwnwtre outstanding under this facility as of Augugt 2
2015. The Prior Credit Agreement would have expinedovember 2017. The material terms and conditget forth in the Prior Credit Agreement were
substantially similar to the material terms andditions of the Credit Agreement.

Item 2.03 Creation of a Direct Financial Obligationor an Obligation Under an Off-Balance Sheet Arrangement

The information contained in Item 1.01 of this emtrreport on Form 8-K is by this reference incogped in this Item 2.03.

Iltem 9.01 Financial Statements and Exhibits

(d) Exhibits.
Exhibit No. Description
10.1 Credit Agreement dated as of August 28, 28f&fng NIKE, Inc., Bank of America, N.A., as Adnsimative Agent, Citibank

N.A., as Syndication Agent, Deutsche Bank AG NewkyBranch and HSBC Bank USA, National Associatas Co-
Documentation Agents, and the other Banks namedithe

SIGNATURES

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

NIKE, Inc.
(Registrant)

Date: September 2, 2015 By: /sl Andrew Campion
Andrew Campion
Chief Financial Officer




Exhibit 10.1

Published CUSIP Number:

CREDIT AGREEMENT

Dated as of August 28, 2015

among

NIKE, INC. ,
as the Borrower,

BANK OF AMERICA, N.A. ,
as Administrative Agent,

CITIBANK, N.A. ,
as Syndication Agent,

DEUTSCHE BANK AG NEW YORK BRANCH ,
and
HSBC BANK USA, NATIONAL ASSOCIATION
as Co-Documentation Agents,

and

THE OTHER BANKS PARTY HERETO

MERRILL LYNCH, PIERCE, FENNER & SMITH INCORPORATED
and

CITIGROUP GLOBAL MARKETS INC.
as Joint Lead Arrangers and Joint Bookrunners
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CREDIT AGREEMENT

This Credit Agreement, dated as of August 28, 2&1&mong NIKE, INC., the Banks and BANK OF AMERICM.A., as Administrative Ager
CITIBANK, N.A., as Syndication Agent, and DEUTSCHEANK AG NEW YORK BRANCH, and HSBC BANK USA, N.A.,saCoDocumentatio
Agents. The parties hereto agree as follows:

ARTICLE |
DEFINITIONS AND OTHER INTERPRETIVE PROVISIONS

1.1 _Defined TermsAs used in this Agreement, the following termalkhave the meanings set forth below:

“ Absolute Raté’ means, with respect to an Absolute Rate Loan mgdediven Bank for the relevant Absolute Rate kdéiPeriod, the rate
interest per annum (rounded to the nearest 1/100%p offered by such Bank and accepted by the d&oesr.

“ Absolute Rate Advancémeans a borrowing hereunder consisting of the ggggeamount of the several Absolute Rate Loans rbpdeme ¢
all of the Banks to the Borrower at the same time far the same Interest Period.

“ Absolute Rate Auctiori means a solicitation of Competitive Bid Quoteting forth Absolute Rates pursuant_to Section.2.3

“ Absolute Rate Interest Periddmeans, with respect to an Absolute Rate Advangeeriod of not less than 14 and not more than 186
commencing on a Business Day selected by the Berrpwrsuant to this Agreement. If such AbsoluteeRaterest Period would end on a day whic
not a Business Day, such Absolute Rate InteregvdPshall end on the next succeeding Business Day.

“ Absolute Rate Loat means a Competitive Bid Loan which bears intea¢$he Absolute Rate.

“ Additional Bank” has the meaning assigned to that term in Se&i6mt.

“ Administrative Agent” means Bank of America, in its capacity as admiaiiste agent for the Banks pursuant to Article Xidanot in it
individual capacity as a Bank, and any successoniAdtrative Agent appointed pursuant to Article Xl

“ Administrative Agent Related Persohsneans the Administrative Agent, together with iffilfates (including, in the case of Bank of Amed|
in its capacity as the Administrative Agent andtlie case of Merrill Lynch, Pierce, Fenner & Smititdrporated, in its capacity as the Joint L
Arranger), and the officers, directors, employeggnts and attorneys-in-fact of such Persons afilibfes.

“ Administrative Agents Office” means the Administrative Agent’s address andy@sopriate, account as set forth_on Scheduler&uch othe
address or account as the Administrative Agent fraay time to time notify to the Borrower and theriBa.

“ Advance” means a borrowing hereunder consisting of the ga¢reamount of the several Loans made by somel of #he Banks to tF
Borrower on the same Borrowing Date, at the sante Ration (or on the same interest




basis in the case of Competitive Bid Advances) arieire applicable, for the same Interest Periodireiddes a Competitive Bid Advance.

“ Affiliate " means, as to any Person, any other Person whigttlglior indirectly, is in control of, is contrelil by, or is under common con
with, such Person. A Person shall be deemed taalcamother Person if the controlling Person possgsdirectly or indirectly, the power to direc
cause the direction of the management and polafidgbe other Person, whether through the ownershipoting securities, membership interests
contract, or otherwise.

“ Agreement’ means this Credit Agreement as amended, modifiedipplemented from time to time.
“ Agreement Accounting Principles means generally accepted principles of accountmineaeffect from time to time, applied in a mar

consistent, except as may hereinafter be requiyedhénges in regulations adopted by the SEC, Wwihused in preparing the financial statementsned
to in Section 5.4

“ Applicable Facility Fee Raté means, on any date and with respect to each Conemitwahether used or unused, the applicable febair
points) set forth below based on the ApplicablariRgtevel on such date:

Applicable Rating Level F(;ngizieoﬁgf
Level | 3.5
Level Il 4.5
Level IlI 5.5
Level IV 7.0

“ Applicable Margin” means, on any date and with respect to each Elaod®dtable Loan, the applicable margin set foglolw based on tt
Applicable Rating Level on such date:

Applicable Rating Level Agﬁlﬁggfxﬁg;
Level | 34.0
Level Il 45.5
Level I 57.0
Level IV 68.0

“ Applicable Rating Level shall mean and be determined by the ratings t$uen time to time by S&P and Moody's (or S&P oodtly’s, if

ratings shall be available from only one of suchifiRgpAgencies) in respect of the Borrower’s longiig senior unsecured, non-credithanced debt
accordance with the following:

Rating Level S&P Moody's
Level | More favorable than AA- More favorableithAa3
Level Il AA- Aa3
Level 11l A+ Al
Level IV Less than A+ or not rated Less than Ahaot rated




For purposes of the foregoing, (a) if ratings arailable from both S&P and Moody, and the ratings available from such Rating Agendo nc
correspond to the same rating level on the chatelthen (1) if such rating levels differ by omlge level on the chart above, then the Applicaltagrg
Level shall correspond to the higher of the twaéngs, and (2) if such rating levels differ by mdin@n one level on the chart above, then the Applé
Rating Level shall correspond to that rating whighbne rating higher than the lower of the twongsi, (b) if determinative ratings shall change dotthar
as a result of a change in the rating system ugezhp applicable Rating Agency) such that a changbe Applicable Rating Level would result, s
change shall effect a change in the Applicable rigatievel as of the day on which the Administratikgent receives notice of such chang:
determinative ratings (such day, a “ Change Dayand any change in the Applicable Margin shall tekect commencing on such Change Day
ending on the date immediately preceding the nésen@e Day; (c) if the rating system of any of treify Agencies shall change prior to the dat
Obligations hereunder have been paid and the Conenis cancelled, the Borrower and the Majority Bashkall negotiate in good faith to amend
references to specific ratings in this definitianreflect such changed rating system, and pendich amendment, if no Applicable Rating Leve
otherwise determinable based upon the foregoimgntbst recent Applicable Rating Level in effectlshpply; and (d) upon the occurrence of and dt
the existence of a Default, the Applicable Ratimyél shall be deemed to be Level IV.

“ Approved Fund' has the meaning assigned to such term in Se¢8dh(i).

“ Assignment and Assumptidnmeans an Assignment and Assumption substantialiye form of Exhibit |.

“ Attorney Costs” means and includes all reasonable and ouyezket fees, expenses and disbursements of anyirlawor other externi
counsel.

“ Bank of America’ means Bank of America, N.A., and its successors.

“ Bank of America Fee Lettérhas the meaning assigned to that term in Se&idr.

“ Banks " means the financial institutions acting as lendeseunder, listed on the signature pages of thieedrgent and their respect
successors and assigns.

“ Base Raté means for any day a fluctuating rate per annum leguéne highest of (a) the Federal Funds Rate pl@sof 1%, (b) the rate
interest in effect for such day as publicly annathfrom time to time by Bank of America as its fpeé rate,” and (c) the Eurodollar Base Rate gl@§
%; and if the Base Rate shall be less than zeah mate shall be deemed zero for purposes of thieékment. The “prime rate$ a rate set by Bank
America based upon various factors including BahRroerica’s costs and desired return, general economic d¢onsliand other factors, and is used
reference point for pricing some loans, which meaypliced at, above, or below such announced ratg.change in such prime rate announced by Ba
America shall take effect at the opening of busir@sthe day specified in the public announceméstch change.

“ Borrower” means NIKE, Inc., an Oregon corporation.
“ Borrowing Date” means a date on which an Advance is made hereunde

“ Business Day’ means (i) with respect to any borrowing, paymentate selection of Eurodollar Ratable Advances wroHollar Bid Rat
Advances, a day other than Saturday or Sunday achvilanks are open for business in San FrancisgdNaw York City and on which dealings in Uni
States dollars are carried on in the London intgtbraarket, and (ii) for all other purposes, a d#yeothan Saturday or Sunday on which banks are
for business in San Francisco and New York City.




“ Capitalization Ratid means, with respect to the Borrower and its Sués&s on a consolidated basis, the ratio of (iebtddness to (ii) tt
sum of (x) Indebtedness and (y) net worth as deteminin accordance with Agreement Accounting Pples.

“ Capitalized Leasé of a Person means any lease of property by sugdoPas lessee which would be capitalized on a balaheet of su
Person prepared in accordance with Agreement AdtwuRrinciples.

“ Capitalized Lease Obligatiorisof a Person means the amount of obligations of 8&rhon under Capitalized Leases which would beste
a liability on a balance sheet of such Person pegpia accordance with Agreement Accounting Prilesip

“ Change in Control means either (a) with respect to any capital stddke Borrower that is publicly traded, the acdida after the date of th
Agreement by any Person or two or more Personsgaiticoncert, other than the Knight Family, of &fécial ownership (within the meaning of Rule 13d-
3 of the Securities and Exchange Commission urigeSecurities Exchange Act of 1934) of 50% or nadréhe outstanding shares of such capital ¢
which are entitled to vote in the election of diges; or (b) with respect to any capital stockref Borrower that is not publicly traded, if the Ehi Family
shall at any time fail to own and control 67% orrmof the outstanding shares of such capital stock.

“ Code” means the Internal Revenue Code of 1986.

“ Co-Documentation Agents means Deutsche Bank AG New York Branch, and HSBhk USA, N.A., each in its capacity as a co-
documentation agent and not in its individual cétyaas a Bank.

“ Commitment” means for each Bank, the obligation of the Bamknake Loans not exceeding the amount set fortiosigpthe Banls name i
Schedule Zhereof or in the Assignment and Assumption purst@which such Bank becomes a party hereto, adcabi¢, as such amount may
modified from time to time pursuant to the termgto$ Agreement and any Assignment and AssumptolteCtively, the “Commitments”).

“ Competitive Bid Advance means a borrowing hereunder prior to the Terminabate consisting of the aggregate amount of tiveras
Competitive Bid Loans made by some or all of thel&ato the Borrower at the same time and for theeskterest Period.

“ Competitive Bid Borrowing Noticé is defined in_Section 2.3.6

“ Competitive Bid Loari means a Eurodollar Bid Rate Loan or an AbsoludéeR oan, or both, as the case may be.

“ Competitive Bid Margin” means the margin above or below the applicable deliar Base Rate offered for a Eurodollar Bid Ratan
expressed as a percentage (rounded to the neHr@80 bf 1%) to be added or subtracted from suabdallar Base Rate.

“ Competitive Bid Noté’ means a promissory note in substantially the fofrixhibit A -2 hereto, with appropriate insertions, duly exedutec
delivered to the Administrative Agent by the Bormwfor the account of a Bank and payable to theeroad such Bank, including any amendm
modification, renewal or replacement of such premig note.




“ Competitive Bid Quoté means a Competitive Bid Quote substantially i& tbrm of Exhibit Dhereto completed and delivered by a Bank t
Administrative Agent in accordance with Section.2.3

“ Competitive Bid Quote Reqguesimeans a Competitive Bid Quote Request substintiathe form of_Exhibit Bhereto completed and delive
by the Borrower to the Administrative Agent in actznce with Section 2.3.2

“ Compliance Certificaté has the meaning assigned such term in Sectid)6.1

“ Connection Income Taxésmeans Other Connection Taxes that are imposed oreasured by net income (however denominated)abrait
franchise Taxes or branch profits Taxes.

“ Controlled Group” means all members of a controlled group of corpamatand all trades or businesses (whether ornuatrporated) und
common control which, together with the Borroweraoly Subsidiary, are treated as a single employdeuSection 414(b) or 414(c) of the Code
Sections 414(m) and (o) of the Code for purposgs@fisions relating to Section 412 of the Code).

“ Controlling” means the possession, directly or indirectly, efgibwer to direct or cause the direction of the agament or policies of a Pers
whether through the ability to exercise voting poviy contract or otherwise.

“ Conversion/Continuation Datemeans any date on which, under Section 2.2 Borrower (a) converts an Advance bearingéstebased ¢
a Rate Option to an Advance bearing interest baseghother Rate Option, or (b) continues an Advdieaging interest based on the same Rate O
but with a new Interest Period.

“ Debtor Relief Laws’ means the Bankruptcy Code of the United Statesalirdher liquidation, conservatorship, bankruptagsignment for tt
benefit of creditors, moratorium, rearrangementeneership, insolvency, reorganization, or simitibtor relief Laws of the United States or o
applicable jurisdictions from time to time in effemd affecting the rights of creditors generally.

“ Default” means an event described in Article VII

“ Defaulting Bank” means, subject to Section 2.8.d4ny Bank that, as determined by the Administeafigent, (a) has failed to perform any o
funding obligations hereunder, including in respafcits Loans within three Business Days of theedajuired to be funded by it hereunder, unlesk
Bank notifies the Administrative Agent and the Baver in writing that such failure is the resultsefch Banks determination that one or more condit
precedent to funding (each of which conditions pdent, together with any applicable Default, shallspecifically identified in writing) has not b
satisfied, (b) has notified the Borrower, the Adisiirative Agent or any Bank that it does not intéactomply with its funding obligations or has maa
public statement to that effect with respect tdutsding obligations hereunder or under other agesds in which it commits to extend credit (unlesst
writing or public statement relates to such Bardbtigation to fund a Loan hereunder and statesghelh position is based on such Banieterminatio
that a condition precedent to funding (which canditprecedent, together with any applicable Defaliall be specifically identified in such writirog
public statement) cannot be satisfied), (c) hakdaiwithin three Business Days after request ey Aldministrative Agent, to confirm in a man
satisfactory to the Administrative Agent that itllwvdomply with its funding obligations (_providettiat such Bank shall cease to be a Defaulting
pursuant to this clause (apon receipt of such written confirmation by therfidistrative Agent and the Borrower), or (d) hashas a direct or indire
parent company that has, (i) become the subjeet pfoceeding under any Debtor Relief Law, (ii) teadeceiver, conservator, trustee, administr
assignee for the benefit of creditors or similarsBe charged with reorganization or liquidatioritefbusiness or a custodian appointed for it, iQrtéiker
any action in furtherance of, or indicated its @ntgo, approval of or acquiescence in any sucbgawing or appointment; provided




that a Bank shall not be a Defaulting Bank solglyistue of (A) the ownership or acquisition of aaeguity interest in that Bank or any direct or nedi
parent company thereof by a Governmental Authaityfong as such ownership interest does not ragsolt provide such Bank with immunity from 1
jurisdiction of courts within the United Statesfoosm the enforcement of judgments or writs of dtfaent on its assets or permit such Bank (or
Governmental Authority) to reject, repudiate, dsavor disaffirm any contracts or agreements madk stich Bank, or (B) in the case of a solvent B
the precautionary appointment of an administragagrdian, custodian or other similar official bysavernmental Authority under or based on the la
the country where such Bank is subject to homadiistion supervision if applicable Law requiresttsach appointment not be publicly disclosed, in
such case where such action does not result imomide such Bank with immunity from the jurisdiati@f courts within the United States or from
enforcement of judgments or writs of attachmentiterassets or permit such Bank (or such Governrhéntthority) to reject, repudiate, disavow
disaffirm any contracts or agreements made witih ferson.

“ Designated Jurisdictiohmeans any country or territory to the extent thath country or territory itself is the subjectaofy Sanction.

“ Dollars” and “ $” mean lawful money of the United States of America

“ Effective Date” means the date on which all conditions set famttSection 4.lare satisfied or waived by the Administrative Agand th
Banks (or, in the case of Section 4.1(kaived by the Person entitled to receive theiagple payment), provideslich date shall not be later than Au
28, 2015.

“ Eligible Assigneé’ has the meaning assigned to such term in Se&8ah(h).

“ Environmental Laws” means the Resource Conservation and Recovery Act98%, the Comprehensive Environmental Resp
Compensation and Liability Act, any so called “Sidped” or “Superlien”law, the Toxic Substances Control Act, and any rotbderal, state, local
foreign statute, law, ordinance, code, rule, retipha order or decree regulating, relating to, raposing liability or standards of conduct concegnpiany
hazardous materials or other hazardous or toxistanbe, as now or at any time hereafter in effect.

“ ERISA " means the Employee Retirement Income SecurityoAd974 and any regulations issued pursuant theret

“ Eurodollar Auction” means a solicitation of Competitive Bid Quotetiag forth Eurodollar Bid Rates pursuant to SeTt#o3.

“ Eurodollar Base Ratemeans for any Interest Period with respect to Bagodollar Ratable Advance or a Eurodollar BideRativance:

(a) the rate per annum equal to the London hatgk Offered Rate (“ LIBOR) or if such rate in unavailable, a comparable ocessa
rate, which rate is approved by the Administrathgent, as published on the applicable Bloombergestipage (or such other commercially avail
source providing such quotations as may be desigriay the Administrative Agent from time to time)approximately 11:00 a.m., London time,
Business Days prior to the commencement of suardst Period, for Dollar deposits (for delivery thie first day of such Interest Period) with a t
equivalent to such Interest Period; and

(b) for any interest calculation with respectt&loating Rate Loan on any date, the rate peurarequal to LIBOR, at or about 11
a.m., London time determined two Business Days poicuch date for U.S. Dollar deposits with a tefnone month commencing that day;




providedthat to the extent a comparable or successor saapproved by the Administrative Agent in connectiath any rate set forth in tt
definition, the approved rate shall be applied manner consistent with market practice; provigdéatrtherthat to the extent such market practice is
administratively feasible for the Administrative éaf, such approved rate shall be applied in a maaseotherwise reasonably determined by
Administrative Agent, and if the Eurodollar BasetidRshall be less than zero, such rate shall be ei@erro for purposes of this Agreement.

“ Eurodollar Bid Raté’ means, with respect to a Eurodollar Bid Rate Loaderby a given Bank for the relevant Eurodollaedest Period, tt
sum of (i) the Eurodollar Base Rate and (ii) theretitive Bid Margin offered by such Bank and atedy the Borrower.

“ Eurodollar Bid Rate Advancemeans a Competitive Bid Advance which bears ggeat a Eurodollar Bid Rate.

“ Eurodollar Bid Rate Loafimeans a Loan which bears interest at the EuradBlid Rate.

“ Eurodollar Interest Period means, with respect to a Eurodollar Ratable Advamce Eurodollar Bid Rate Advance, a period of dn, thre
or six months commencing on a Business Day seldnyeithe Borrower pursuant to this Agreement. Suaho#ollar Interest Period shall end on |
exclude) the day which corresponds numerically uchsdate one, two, three or six months thereafimvided, however, that if there is no su
numerically corresponding day in such next, sectindj or sixth succeeding month, such Eurodoltaetdest Period shall end on the last Business E
such next, second, third or sixth succeeding moaifite. Eurodollar Interest Period would otherwisedean a day which is not a Business Day, :
Eurodollar Interest Period shall end on the nextsading Business Day; providetiowever, that if said next succeeding Business Day falla nev
month, such Eurodollar Interest Period shall enthenmmediately preceding Business Day.

“ Eurodollar Ratable Advancemeans an Advance which bears interest at a Ellevd®ate requested by the Borrower pursuant tai&e.2.

“ Eurodollar Ratable Loahmeans a Loan which bears interest at a EurodBitde requested by the Borrower pursuant to Se2tidn

“ Eurodollar Rate’ means, with respect to a Eurodollar Ratable Advdoicthe relevant Eurodollar Interest Period, thenf (i) the Eurodolle
Base Rate applicable to that Eurodollar InteresbBelus (ii) the Applicable Margin.

“ Excluded Taxes' means any of the following Taxes imposed on or wébspect to a Bank or the Administrative Agentrequired to b
withheld or deducted from a payment to a Bank erAlministrative Agent, (a) Taxes imposed on or snead by net income (however denomina
franchise Taxes, and branch profits Taxes, in eask, (i) imposed as a result of such Bank or thaiAistrative Agent being organized under the lafy
or having its principal office or, in the case ofyaBank, its applicable lending office located fhe jurisdiction imposing such Tax (or any polit
subdivision thereof) or (ii) that are Other ConimatfTaxes, (b) in the case of a Bank, U.S. fedeitilholding Taxes imposed on amounts payable fon
the account of such Bank with respect to an appléciterest in a Loan or Commitment pursuant tavain effect on the date on which (i) such B
acquires such interest in the Loan or Commitmetitefothan pursuant to an assignment request bdnewer under_Section 3)7or (ii) such Ban
changes its lending office, except in each cashdextent that, pursuant to Section 3almounts with respect to such Taxes were payéihlereo suc
Bank's assignor immediately before such Bank becanparty hereto or to such Bank immediately beforehanged its lending office, (c) Ta
attributable to such Bank’s failure to comply wikction 3.1(gand (d) any U.S. federal withholding Taxes imposeder FATCA.




“ Existing Credit Agreemerijt means that certain Credit Agreement dated as oehber 1, 2011, as amended or extended from tintien&
among the Borrower, Bank of America, as administesagent, and the other financial institutionstypénereto.

“ Existing Termination Daté has the meaning assigned to that term in Se@i6:.

“ EATCA " means Sections 1471 through 1474 of the Code, aeoflate of this Agreement (or any amended oresste version that
substantively comparable and not materially moreraus to comply with), any current or future regioles or official interpretations thereof and
agreements entered into pursuant to Section 1471 )lof the Code, and any applicable intergovemaleagreements with respect to the implement
of the foregoing and any official interpretatiortlof.

“ Federal Funds Rafemeans, for any day, the rate per annum equal tovéiighted average of the rates on overnight Fedenals transactiol
with members of the Federal Reserve System arramgétderal funds brokers on such day, as publiblyetie Federal Reserve Bank of New Yorl
the Business Day next succeeding such day; provittet (a) if such day is not a Business Day, thadfal Funds Rate for such day shall be such n
such transactions on the next preceding BusinegsaBao published on the next succeeding Businagsdnd (b) if no such rate is so published on
next succeeding Business Day, the Federal Fundsf®asuch day shall be the average rate (rounpe@ud, if necessary, to a whole multiple of 1/16
1%) charged to Bank of America on such day on $w#isactions as determined by the Administrativerig

“ Eee Letters has the meaning assigned to that term in Se@iéni.
“ Fixed Rate’ means the Eurodollar Rate, the Eurodollar BideRatthe Absolute Rate.

“ Fixed Rate Advancémeans an Advance which bears interest at a FRatd.

“ Fixed Rate Loari means a Loan which bears interest at a Fixed.Rate

Floating Rateé’ means, for any day, a rate per annum equal iB#se Rate.

“ Eloating Rate Advancémeans an Advance which bears interest at thetiftp®ate.

“ Eloating Rate Loari means a Loan which bears interest at the FlodRiaig.

“ Fund” has the meaning assigned to that term in Sedt®h(i).

“ Governmental Authority” means any nation or government, any state or gploditical subdivision thereof, any agency, authg
instrumentality, regulatory body, court, adminisitra tribunal, central bank or other entity exerisexecutive, legislative, judicial, taxing, regtdry ol
administrative powers or functions of or pertaintoggovernment (including any supranational bodigsh as the European Union or the European C
Bank), and any corporation or other entity ownedantrolled, through stock or capital ownershiptirerwise, by any of the foregoing.

“ Indebtedness$ of a Person means such Persofi) obligations for borrowed money, (ii) obligatis representing the deferred purchase pri
property or services other than accounts payalingrin the ordinary course of such Persohusiness payable on terms customary in the t(@g
obligations, whether or not assumed, secured bysLog payable out of the proceeds or productiom fpsoperty now or hereafter owned or acquire
such Person, (iv) obligations which are evidencgadites, acceptances, or other instruments, (vjt&aed Lease Obligations, (vi) net liabilitiesde
any Swap Contracts, and (vii) liability under amygagement by which such




Person assumes, guarantees, contingently agreesdoase or provide funds for the payment of, beatise becomes or is contingently liable upon
obligation or liability of any other Person, or ags to maintain the net worth or working capitabthrer financial condition of any other Person.

“ Indemnified Liabilities” has the meaning specified_in Section 10.6

“ Indemnified Taxe$S means Taxes other than Excluded Taxes.
“ Interest Period means a Eurodollar Interest Period or an AbsdRdee Interest Period.

“ Invitation for Competitive Bid Quotesmeans an Invitation for Competitive Bid Quotedstantially in the form of Exhibit Gereto, complete
and delivered by the Administrative Agent to thenBsin accordance with Section 2.3.3

“IRS " means the Internal Revenue Service of the Uriitiedes Treasury.

“ Joint Lead Arranger$means Merrill Lynch, Pierce, Fenner & Smith Ingorated and Citigroup Global Markets Inc., eacltsrtapacity as a
joint lead arranger and a joint bookrunr

“ Knight Family” means, collectively, Philip H. Knight, and his witgildren, parents and siblings, and any truspaation or partnership wi
respect to his assets established for estate plgupuirposes, including, for the avoidance of do8hbtoosh, LLC.

“ Laws " means, collectively, all international, foreign,deéeal, state and local statutes, treaties, rul@isletines, regulations, ordinances, cc
and administrative or judicial precedents or authes; including the interpretation or administositithereof by any Governmental Authority chargeth
the enforcement, interpretation or administratiberéof, and all applicable administrative ordeisgaded duties, requests, licenses, authorizatiom
permits of, and agreements with, any Governmenthdtity, in each case whether or not having thedof law.

“ Lending Office” means, as to any Bank, the office or officeswflsBank described as such_on Schedyler3such other office or offices a
Bank may from time to time notify the Borrower ahe Administrative Agent.

“LIBOR " has the meaning specified in the definition of&lollar Base Rate.

“ Lien " means any security interest, mortgage, pledge, (statutory or other), claim, charge, encumbratite retention agreement, lessor’
interest under a Capitalized Lease or analogotsiment, in, of or on any Person’s assets or ptgsein favor of any other Person.

“Loan” means, with respect to a Bank, such Bank’s portibany, of any Advance.
“ Loan Anniversary’ has the meaning assigned to that term in Se&i6ri.
“ Loan Documents means this Agreement and the Notes.

“ Majority Banks” means Banks in the aggregate having more than 50#teacombined Commitments at such time of all Baok if the
Commitments have been terminated, Banks in theeggtg holding more than 50% of the aggregate urgréidipal amount of the outstanding Loz
provided that the Commitment of, and the portion of the aggte unpaid principal amount of the outstandingnisoheld or deemed held by,
Defaulting Bank shall be excluded for purposes akimg a determination of Majority Banks.




“ Material Adverse Effect means with respect to any matter that such majteold reasonably be expected to materially ashekesely affec
the business, properties, condition (financial treowvise), or results of operations of the Borroard its Subsidiaries taken as a whole, or (ii) tees
brought by or before any court or arbitrator or gowernmental body, agency or official, and drants iquestion the validity or enforceability of :
material provision of any Loan Document against a@lplygor party thereto.

“ Material Subsidiary means, at any time, any Subsidiary having at snoh éither (i) total (gross) revenues for the pdéng four fiscal quart
period in excess of 10% of the Borroweconsolidated total (gross) revenues for suctogedr (i) total assets, as of the last day offheceding fisci
quarter, having a net book value in excess of 10#%enet book value of the Borrowsrtonsolidated total assets on such date, in essd) based up
the Borrower’s most recent annual or quarterlyritial statements delivered to the AdministrativeeAigunder Section 6.1

“ Moody’s” means Moody’s Investors Service, Inc. and anysssor thereto that is a nationally-recognizedgstigency.

“ Multiemployer Plan’” means a Plan maintained pursuant to a collectivgab@ng agreement or any other arrangement totwihie Borrower ¢
any member of the Controlled Group is a party tactvimore than one employer makes or is obligatedake contributions or, during the preceding
plan years, has made or been obligated to makeilmatnons.

“ Non-Extending BanK has the meaning assigned to that term in Se@i62.

“ Notes” means, collectively, the Competitive Bid Noteslahe Ratable Notes; and “Note” means any onesoiNties.
“ Notice Date” has the meaning assigned to that term in Se&i6r?.

“ Notice of Conversion/Continuatighis defined in_Section 2.2.4

“ QObligations " means all unpaid principal of and accrued and uhpaterest on the Loans, all accrued and unpaid #aed all othe
reimbursements, indemnities or other obligationshef Borrower to the Banks or to any Bank, the Adstiative Agent or any indemnified pa
hereunder arising under the Loan Documents.

“ Occupational Safety and Health Lawmeans the Occupational Safety and Health Act o01&7d any other Law regulating, relating tc
imposing liability or standards of conduct conceghemployee health and/or safety.

“ OFAC " means the Office of Foreign Assets Control of theted States Department of the Treasury.

“ Other Connection Taxes means, with respect to any Bank or the Administeathgent, Taxes imposed as a result of a presefarorel
connection between such Bank or the Administrafigent and the jurisdiction imposing such Tax (ottiem connections arising from such Bank ol
Administrative Agent having executed, deliveredcdiae a party to, performed its obligations undeceived payments under, received or perfec
security interest under, engaged in any other &etien pursuant to or enforced any Loan Documensotdl or assigned an interest in any Loan or |
Document).

“ Other Taxes means all present or future stamp, court or doctemgnintangible, recording, filing or similar Taxéhat arise from any paym
made under, from the execution, delivery, perforcearenforcement or registration of, from the receip perfection of a security interest under
otherwise with respect to, any Loan Document, eixcep
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any such Taxes that are Other Connection Taxessetpwith respect to an assignment (other thansigrasent made pursuant_to Section)3.7

“ Participant’ is defined in_Section 13.1(d)
“ Payment Daté means the last Business Day of each February, Magust and November.
“PBGC" means the Pension Benefit Guaranty Corporati@hissuccessors and assigns.

“ Person” means any individual, trustee, corporation, genpaatnership, limited partnership, limited liabilitompany, joint stock compai
trust, unincorporated organization, bank, busimassciation, firm, joint venture or Governmentattarity.

“ Plan" means an employee pension benefit plan which igreavby Title 1V of ERISA or subject to the minimuiomding standards unc
Section 412 of the Code as to which the Borrowermyrmember of the Controlled Group may have atyility.

“ Ratable Advancé means a borrowing hereunder consisting of the agéeeamount of the several Ratable Loans made éop#émks to th
Borrower at the same time, at the same Rate Optidrfor the same Interest Period.

“ Ratable Borrowing Notic& is defined in_Section 2.2.3

“ Ratable Loarf means a Loan made by a Bank to the Borrower punisio_Section 2.2 .fiereof.

“ Ratable Noté’ means a promissory note in substantially the fafiExhibit A -1 hereto, duly executed and delivered to the Adstriative
Agent by the Borrower for the account of a Bank pagtable to the order of such Bank in the amouritso€ommitment, including any amendm
modification, renewal or replacement of such premig note.

“ Rate Option” means the Eurodollar Rate or the Floating Rate.
“ Rating Agency’ means S&P and Moody's.

“ Reqgulation D" means Regulation D of the Board of Governors offtbderal Reserve System from time to time in eféext shall include a
successor or other regulation or official interptietn of said Board of Governors relating to reserequirements applicable to member banks ¢
Federal Reserve System.

“ Regulations U and X means Regulations U and X of the Board of Goverobtbe Federal Reserve System from time to timeffact ani
shall include any successor or other regulationfficial interpretation of said Board of Governaedating to the extension of credit by banks foz
purpose of purchasing or carrying margin stockdiegigle to member banks of the Federal Reserve=Byst

“ Reportable Event means any of the events set forth in Section 44& ERISA, other than events for which the®&f notice period has be
waived.

“ Reserve Requiremeritmeans, with respect to a Eurodollar Interest Petioel maximum aggregate reserve requirement (iimgudll basic
supplemental, marginal and other reserves) whidmpgsed under Regulation D on eurocurrency ligddi(as defined in Regulation D). The Res
Requirement shall be adjusted automatically onaandf the effective date of any change in the apple reserve requirement.
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“ Responsible Officef means the chief executive officer, president, cfirefncial officer, treasurer, assistant treasorecorporate controller
the Borrower, and solely for purposes of the dejivef incumbency certificates pursuant_to Sectigh,4he secretary or any assistant secretary (
Borrower and, solely for purposes of notices gipemsuant to_Article 1, any other officer or employee of the Borrowerdasignated by any of t
foregoing officers in a notice to the Administrativhgent or any other officer or employee of the rBaser designated in or pursuant to an agree
between the Borrower and the Administrative Agémty document delivered hereunder that is signead Responsible Officer of the Borrower shal
conclusively presumed to have been authorized byeessary corporate action on the part of theddar and such Responsible Officer shal
conclusively presumed to have acted on behalfeBibrrower.

“ Sanction(s)’ means any sanction administered or enforced bytiieed States Government (including without liniat OFAC), the Unite
Nations Security Council, the European Union, Heijédtys Treasury (“HMT”) or other relevant sanctions authority.

“ SEC" means the Securities and Exchange CommissicamyiGovernmental Authority succeeding to any opiiacipal functions.

“ S&P " means Standard & Poor’s Ratings Services, aidivisf The McGraw-Hill Companies, Inc. and any ®&sor thereto that is a nationally-
recognized rating agency.

“ Single Employer Plafi means a Plan maintained by the Borrower or any reeithe Controlled Group for employees of therBaer or an
member of the Controlled Group.

“ Subsidiary” of a Person means a corporation, partnership, yeinture, limited liability company or other busésesntity of which a majority
the shares of securities or other interests hastidoary voting power for the election of directarsother governing body (other than securitiemtarest
having such power only by reason of the happening oontingency) are at the time beneficially owned the management of which is other
controlled, directly, or indirectly through one orore intermediaries, or both, by such Person. Wn@#kerwise specified, all references herein
“Subsidiary” or to “Subsidiaries” shall refer t&saibsidiary or Subsidiaries of the Borrower.

“ Substantial Portiori is defined in Section 6.11

“ Swap Contract means any agreement or arrangement designed sxpabieast one of the parties thereto from thetdlations of interest rat
exchange rates or forward rates applicable to pacty’'s assets, liabilities or exchange transactiondydimtg, but not limited to, interest rate excha
agreements, forward currency exchange agreematesgst rate cap or collar protection agreemeaotgjdrd rate currency or interest rate options, pat
warrants.

“ Syndication Agent means Citibank, N.A. in its capacity as syndisatagent and not in its individual capacity as alBa

“ Taxes” means all present or future taxes, levies, impatites, deductions, withholdings (including backuithholding), assessments, fee
other charges imposed by any Governmental Authdrigluding any interest, additions to tax or péralapplicable thereto.

“ Termination Date’ means the first to occur of (a) the later ofAi)gust 28, 2020 and (i) if maturity is extendedsuant to_Section 2.6suct
extended maturity date determined pursuant to Sestiion, and (b) the date the Commitments or tlggedment are earlier cancelled or termin
pursuant to the terms hereof; providdwbwever,
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that with respect to any Non-Extending Bank, “Teration Date shall mean the first to occur of (x) the later igfAugust 28, 2020 and (ii) only if su
Non-Extending Bank extended the maturity of its commeitits for one year pursuant_to Section,x6ch extended maturity date determined purso
such Section, and (b) the date the Commitmentsi®Nigreement are earlier cancelled or terminatedyant to the terms hereof.

“ Unfunded Liabilities” means, (i) in the case of Single Employer Plane, dmount (if any) by which the present value of \adbter
nonforfeitable benefits under such Plan exceeds$aihenarket value of all Plan assets allocableuoh benefits, all determined as of the then nexstn
valuation date for such Plans, and (i) in the aafsMultiemployer Plans, the withdrawal liabilithat would be incurred by the Controlled Group |
members of the Controlled Group completely withdfeam all Multiemployer Plans.

“ Unmatured Default means an event which but for the lapse of timéhergiving of notice, or both, would constitut®afault.

1.2 _Other Interpretive Provisions

(&) The meanings of defined terms are equalbjieable to the singular and plural forms of théired terms.

(b) (1) The words * hereihand “ hereundet and words of similar import when used in any Loarc@iment shall refer to such Lc
Document as a whole and not to any particular giomithereof.

(i) Unless otherwise specified herein, Artickection, Exhibit and Schedule references are to this Agreement.
(i) The term “lincluding is by way of example and not limitation.

(i)  The term “_document’ includes any and all instruments, documents, ageatncertificates, notices, reports, finar
statements and other writings, however evidenced.

(c) Inthe computation of periods of time fromsgecified date to a later specified date, the wdrdm ” means “_from and including
the words “ td’ and “ until” each mean * to but excludinyand the word “ through means “ toand including.”

1.3 _References to Adreements and Lawidnless otherwise expressly provided herein, é@rences to agreements (including the |
Documents) and other contractual instruments dialtleemed to include all subsequent amendmentatere®nts, extensions, supplements and
modifications thereto, but only to the extent thath amendments, restatements, extensions, supytearsl other modifications are not prohibited by
Loan Document; and (b) references to any Law shalude all statutory and regulatory provisions smlidating, amending, replacing, supplemen
reforming or interpreting such Law.

13




ARTICLE Il
THE FACILITY

2.1 _The Facility

From the Effective Date until the Termination Datach Bank severally agrees to make Ratable Laatiset Borrower from time to time
amounts not to exceed in the aggregate at anyimeeoutstanding, the amount of its Commitment.

(i) Each Bank may, in its sole discretion andlsubject to the amount of its Commitment, makes bidmake Competitive B
Loans to the Borrower in accordance with Sectién 2.

(i) Inno event may the aggregate principal amaf all outstanding Advances (including both Regable Advances and
Competitive Bid Advances) exceed the Commitments.

(i)  Subject to the terms of this Agreemeng tBorrower may borrow, repay and re-borrow withiia timits of each Bank’
Commitment at any time prior to the Termination@®at

2.2 _Ratable Advances

2.2.1 _GeneralEach Ratable Advance hereunder shall consisbiwbings made from the several Banks ratably opprtion to th
amounts of their respective Commitments. For sg lsmany Competitive Bid Advances are outstandimgaggregate outstanding amount of Compe
Bid Advances shall reduce each Bank's Commitmetatbig in the proportion such BarskCommitment bears to the Commitments regardlesghadh
Bank or Banks make such Competitive Bid Advances.Bdnk shall be obligated to make a Loan hereuiidbe aggregate principal amount of s
Bank’s Ratable Loans outstanding would exceed its Comenit. Upon the request of any Bank made throughAtrainistrative Agent, the Borrow
shall execute and deliver to such Bank (throughftthministrative Agent) a Ratable Note, which shafidence such Bank’s Ratable Advances.

2.2.2 _Ratable Advance Rate OptiornBhe Ratable Advances may be Floating Rate Adwancdeurodollar Ratable Advances, ¢
combination thereof, selected by the Borrower inoagance with_Section 2.2.3and as converted or continued in accordance @btion 2.2.4
provided, that no Advance may mature after the TerminaDate.

2.2.3 _Method of Selecting Rate Options andréstePeriods for Ratable AdvanceBhe Borrower shall select the Rate Option ar
applicable, Interest Period applicable to each IRatAdvance from time to time. The Borrower shallegthe Administrative Agent irrevocable not
appropriately completed and signed by a Respon€liffleer, which shall be substantially in the foattached hereto as Exhibit(& “ Ratable Borrowin
Notice ") or such other form as may be approved by the Adinative Agent (including any form on an electroplatform or electronic transmissi
system as shall be approved by the Administratigerd) not later than 8:00 a.m. (San Francisco tif@aepn the Business Day of the Borrowing Dal
each Floating Rate Advance, and (b) three BusiDags before the Borrowing Date for each EuroddRatable Advance. Notwithstanding the foregc
a Ratable Borrowing Notice for a Floating Rate Aav&may be given not later than 15 minutes afetithe which the Borrower is required to reject
or more bids offered in connection with an AbsolR@&te Auction pursuant to Section 2.206d a Ratable Borrowing Notice for a Eurodollar &Rée
Advance may be given not later than 15 minutes #fietime the Borrower is required to reject onenore bids offered in connection with a Eurodt
Auction pursuant to Section 2.3.8\ Ratable Borrowing Notice shall specify:
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(a) the Borrowing Date, which shall be a BusinBay, of such Ratable Advance;
(b) the aggregate amount of such Ratable Adyance
(c) the Rate Option selected for such RatableaAde; and

(d) inthe case of each Fixed Rate Advancelrtezest Period applicable thereto (which may mat &fter the Termination Date). If 1
Borrower fails to specify an Interest Period in @dble Borrowing Notice, then the Borrower shalldeemed to have specified an Interest Period ¢
month.

2.2.4 Conversion and Continuation Elections

(&) The Borrower may, upon irrevocable writterice to the Administrative Agent in accordancevwiection 2.2.4(b) (i) elect, as ¢
any Business Day, in the case of a Floating RateaAce, or as of the last day of the applicableréstePeriod, in the case of a Eurodollar Ra
Advance, to convert such Advance into an Advanegibg interest based on another Rate Option; pel@ct, as of the last day of the applicable kg
Period, to continue a Eurodollar Ratable Advancd-loating Rate Advance having an Interest Periggiriyg on such day; except, that during
existence of a Default or Unmatured Default, ther®wmer may not elect to have any Advance conveiméad or continued as a Eurodollar Rat:
Advance unless the Majority Banks consent ther@tbconversions and continuations of Advances sballmade ratably according to the respe
outstanding principal amounts of the Loans witlpees to which the notice was given held by eachkBan

(b) The Borrower shall deliver a notice of corsien/continuation appropriately completed and sijby a Responsible Officer in-
form attached hereto as Exhibit(&" Notice of Conversion/Continuatidh or such other form as may be approved by the Adimative Agent (includin
any form on an electronic platform or electroniangmission system as shall be approved by the Astmtive Agent) to be received by
Administrative Agent not later than 8:00 a.m. (F&ancisco time) (i) on the Business Day precediggG@onversion/Continuation Date if the Advanc
to be converted into or continued as a FloatingRalvance, and (ii) three Business Days beforeCibreversion/Continuation Date if the Advance is ¢
converted into or continued as a Eurodollar Ratableance; specifying:

(i) the Conversion/Continuation Date, which sbala Business Day, of such Ratable Advance;
(i) the aggregate amount of such Ratable Adgdaade converted or continued,;
(i) the Rate Option for such Ratable Advanesulting from the conversion or continuation; and

(iv) in the case of each Fixed Rate Advance,ltierest Period applicable thereto (which may end after the Terminati
Date).

(c) If upon the expiration of any Interest Pdrapplicable to a Eurodollar Ratable Advance, tber®ver has failed to select timel
new Interest Period to be applicable to such Adeaocif any Default or Unmatured Default then &xishe Borrower shall be deemed to have elect
convert such Advance into a Floating Rate Advarffextive as of the expiration date of such Intefstiod.
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2.3 _Competitive Bid Advances

2.3.1 _Competitive Bid Optionin addition to Ratable Advances pursuant to $aci2, but subject to the terms and conditions of
Agreement (including any limitations as to the mmaxim aggregate principal amount of all outstandimtyahces), the Borrower may, as set forth in
Section 2.3 request the Banks, prior to the Termination Dadenake offers to make Competitive Bid Advancesh® Borrower. Each Bank may,
shall have no obligation to, make such offers d@Borrower may, but shall have no obligation tgegt any such offers in the manner set forth is
Section 2.3 Upon the request of any Bank made through the iAidimative Agent, the Borrower shall execute amfivér to such Bank (through t
Administrative Agent) a Competitive Bid Note, whishall evidence such Bank’s Competitive Bid Advance

2.3.2 _Competitive Bid Quote Reque¥vhen the Borrower wishes to request offers toena&mpetitive Bid Loans under thectior
2.3, it shall transmit to the Administrative Agent talecopy a Competitive Bid Quote Request substhntiathe form of_Exhibit Bhereto so as to
received no later than (i) 8:00 a.m. (San Francisoe) at least four Business Days prior to therBaing Date proposed therein, in the case
Eurodollar Auction, or (i) 8:00 a.m. (San Francisime) at least one Business Day prior to the &oimg Date proposed therein, in the case ¢
Absolute Rate Auction specifying:

(e) the proposed Borrowing Date, which shalaligusiness Day, for the proposed Competitive Bisahute;

(f) the aggregate principal amount of such Cditipe Bid Advance;

(g) whether the Competitive Bid Quotes requeatedo set forth a Eurodollar Bid Rate or an AbsoRate, or both; and
(h) the Interest Period applicable thereto (Whitay not end after the Termination Date).

The Borrower may request offers to make CompetiiieLoans for more than one Interest Period ilngle Competitive Bid Quote Request.
Competitive Bid Quote Request shall be given withiBusiness Days (or, in either case upon reasermlir notice to the Banks, such other numb
days as the Borrower and the Administrative Ageay mgree) of any other Competitive Bid Quote Refjiesch Competitive Bid Quote Request sha
in Dollars in a minimum amount of $5,000,000 (andntegral multiples of $1,000,000 in excess th§re® Competitive Bid Quote Request that does
conform substantially to the format of ExhibithBreto shall be rejected, and the Administrativemghall promptly notify the Borrower of such ajen
by telecopy.

2.3.3 _Invitation for Competitive Bid Quote$Promptly and in any event before the close ofrtass on the same Business Da
receipt of a Competitive Bid Quote Request thaids rejected pursuant to Section 2.3the Administrative Agent shall send to each & Banks b
telecopy an Invitation for Competitive Bid Quotesbstantially in the form of Exhibit Gereto, which shall constitute an invitation by Barower to eac
Bank to submit Competitive Bid Quotes offering take the Competitive Bid Loans to which such ContipetiBid Quote Request relates in accord:
with this Section 2.3

2.3.4 _Submission and Contents of Competitivi @uotes

(a) Each Bank may, in its sole discretion, sulamCompetitive Bid Quote containing an offer diec to make Competitive Bid Loz
in response to any Invitation for Competitive Bidd@es. Each Competitive Bid Quote must comply it requirements of this Section 2.3dd mus
be submitted to the Administrative Agent by telecap the Administrative Agerg’ Office not later than (a) 9:00 a.m. (San Framctsoe) at least thre
Business
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Days prior to the proposed Borrowing Date, in theecof a Eurodollar Auction or (b) 9:00 a.m. (SaanEisco time) on the proposed Borrowing Dat
the case of an Absolute Rate Auction (or, in eittese upon reasonable prior notice to the Banlkd) sther time and date as the Borrower ant
Administrative Agent may agree); providedhat Competitive Bid Quotes submitted by BankAnfierica may only be submitted if Bank of Ame
notifies the Borrower of the terms of the offeraffers contained therein not later than 15 minptésr to the latest time at which the relevant Cetitjwe
Bid Quotes must be submitted by the other BankbjeBtto Articles IV and VIII, any Competitive BiQuote so made shall be irrevocable except wit
written consent of the Administrative Agent givemtbe instructions of the Borrower.

(b) Each Competitive Bid Quote shall be in sabsally the form of Exhibit Dhereto and shall in any case specify:

(i) the proposed Borrowing Date, which shallthe same as that set forth in the applicable Itigitafor Competitive Bir
Quotes,

(i) the principal amount of the Competitive Bidan for which each such offer is being made, Wigidncipal amount may |
greater than, less than or equal to the Commitnuérthe quoting Bank, (2) must be at least $5,000,8nd an integral multiple of $1,000,C
and (3) may not exceed the principal amount of Gatitipe Bid Loans for which offers were requested,

(i) in the case of a Eurodollar Auction, ther@petitive Bid Margin offered for each such Comipeti Bid Loan,
(iv) the minimum or maximum amount, if any, bEtCompetitive Bid Loan which may be accepted leyBbrrower,
(v) inthe case of an Absolute Rate Auction,Albsolute Rate offered for each such Competitivek Rian, and
(vi) the identity of the quoting Bank.
(c) The Administrative Agent shall reject anyn@uetitive Bid Quote that:
(i) is not substantially in the form of Exhiliithereto or does not specify all of the informatieguired by Section 2.3.4(b)
(i) contains qualifying, conditional or simillanguage, other than any such language contamggliibit D hereto;
(i) proposes terms other than or in additiorittose set forth in the applicable Invitation @ympetitive Bid Quotes; or
(iv) arrives after the time set forth_in SectihB.4(a).

If any Competitive Bid Quote shall be rejected paarg to this Section 2.3.4(¢then the Administrative Agent shall notify thdeseant Bank c
such rejection as soon as practical.

2.3.5 _Notice to BorrowerThe Administrative Agent shall promptly notifyettBorrower of the terms (i) of any Competitive B)diote
submitted by a Bank that is in accordance with i8e@.3.4, and (ii) of any Competitive Bid Quote that isdgocordance with Section 2.34d amend
modifies or is otherwise inconsistent with a pressicCompetitive Bid Quote submitted by such Bankhweéspect to the same Competitive Bid Q
Request.
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Any such subsequent Competitive Bid Quote shalliseegarded by the Administrative Agent unless sudbsequent Competitive Bid Quote specific
states that it is submitted solely to correct aifeaherror in such former Competitive Bid QuotéeTAdministrative Agens notice to the Borrower sh
specify the aggregate principal amount of CompetiBid Loans for which offers have been receiveddach Interest Period specified in the rel
Competitive Bid Quote Request and the respectiveipal amounts and Eurodollar Bid Rates or AbsoRates, as the case may be, so offered.

2.3.6 _Acceptance and Notice by Borrowdlot later than (i) 10:00 a.m. (San Francisco Jiatdeast three Business Days prior tc
proposed Borrowing Date, in the case of a Eurod@lzction, or (ii) 10:00 a.m. (San Francisco tinog) the proposed Borrowing Date, in the case «
Absolute Rate Auction (or, in either case uponagaable prior notice to the Banks, such other time @date as the Borrower and the Administrative A
may agree), the Borrower shall notify the Admirasitre Agent of its acceptance or rejection of tifers so notified to it pursuant to Section 2.3.5
provided, however, that the failure by the Borrower to give suchiceto the Administrative Agent shall be deemebéam rejection of all such offers.
the case of acceptance, such notice_(a “* Compefid Borrowing Notic€) shall specify the aggregate principal amount oéwsffor each Interest Per
that are accepted. The Borrower may accept any €tiip Bid Quote in whole or in part (subject ketterms of Section 2.3.4(fy)); provided, that:

(a) the aggregate principal amount of each Cdithpe Bid Advance may not exceed the applicableoant set forth in the relat
Competitive Bid Quote Request;

(b) acceptance of offers may only be made omésés of ascending Eurodollar Bid Rates or AbgoRates, as the case may be; and

(c) the Borrower may not accept any offer teadeéscribed in Section 2.3.4(@)that otherwise fails to comply with the requiemnts o
this Agreement for the purpose of obtaining a Cditipe Bid Loan under this Agreement.

2.3.7 _Allocation by Administrative Agentf offers are made by two or more Banks with saene Eurodollar Bid Rates or Abso
Rates, as the case may be, for a greater aggnegatgal amount than the amount in respect of Wiuffers are accepted for the related InterestoB
the principal amount of Competitive Bid Loans ispect of which such offers are accepted shall loeakd by the Administrative Agent among ¢
Banks as nearly as possible (in such multiples)esst than $1,000,000, as the Administrative Ageay deem appropriate) in proportion to the agge
principal amount of such offers; providedhowever, that no Bank shall be allocated a portion of &ompetitive Bid Advance which is less than
minimum amount which such Bank has indicated thet willing to accept. Allocations by the Adminiative Agent of the amounts of Competitive
Loans shall be conclusive in the absence of manifiesr. The Administrative Agent shall promptlythin any event on the same Business Day, r
each Bank of its receipt of a Competitive Bid Bevitng Notice and the aggregate principal amountuzhsCompetitive Bid Advance allocated to €
participating Bank.

2.4 Fees

2.4.1 _Arrangement, Structuring and Agency E€Ekse Borrower shall pay such arrangement, stringjusind agency fees to Mer
Lynch, Pierce, Fenner & Smith Incorporated andAbministrative Agent in the amounts and at the smpecified in the letter agreement, dated At
11, 2015, among the Borrower, Bank of America aretM Lynch, Pierce, Fenner & Smith Incorporatele(“ Bank of America Fee Letté), and tc
Citigroup Global Markets Inc. in the amounts anthattimes specified in the letter agreement, datagust 11, 2015, between the Borrower and Citig
Global Markets Inc. (together with the Bank of AinarFee Letter, collectively, the “ Fee Lett&rsExcept as set forth in the Bank of America Feedr
such fees shall be fully earned when paid and bleationrefundable for any reason whatsoever.
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2.4.2 _Administration FeeThe Borrower hereby agrees to pay to the Admiise Agent an administration fee for CompetitRiel
Quote Requests in such amounts as are from tifiméoagreed upon by the Borrower and the AdmirtiseaAgent.

2.4.3 _Facility Fee

(d) Facility Fee. The Borrower shall pay to thdministrative Agent for the account of each Banlaccordance with its pro rata st
of the Commitments, a facility fee equal to the Agable Facility Fee Rate times the actual dailyoant of the Commitments, regardless of u
(without giving effect to any reduction in Commitnig due to outstanding Competitive Bid Loans), scibjo adjustment as provided_in Section.ZT8e
facility fee shall accrue at all times from the é#ffive Date until the Termination Date and shaldbe and payable quarterly in arrears on each Ra
Date, commencing with the first Payment Date taioedter the Effective Date, and on the Terminaiate.

(e) Calculation of Facility Fee. The facilityefeshall be calculated quarterly in arrears, anthéfe is any change in the Applice
Facility Fee Rate during any quarter, the actudldanount shall be computed and multiplied by &mplicable Facility Fee Rate separately for €
period during such quarter that such Applicablelfaéee Rate was in effect. The facility fee dtadcrue at all times, including at any time durimigich
one or more of the conditions in Article I¥ not met.

2.4.4 BanksParticipation Fee. On the Effective Date, the Barpshall pay to Merrill Lynch, Pierce, Fenner & iBmincorporatec
for the account of the Banks in accordance witlir tiespective pro rata shares, a participatiorirfeEn amount set forth in the Bank of America Fegér
Such participation fees are for the credit faciiymmitted to by the Banks under this Agreementanedfully earned on the date paid. The partiofm
fee paid to each Bank is solely for its own accamnt is nonrefundable for any reason whatsoever.

2.4.5 _Computation of Fee€omputation of all fees shall be calculated anlihsis of a year of 360 days and the actual nunflobay:
elapsed, which results in a higher yield to theggathereof than a method based on a year of 3866odays.

2.5 _General Facility Terms

2.5.1 _Method of BorrowingNot later than 11:00 a.m. (San Francisco timegach Borrowing Date, each Bank shall make ava
its Loan or Loans in funds immediately availablethe Administrative Agent at the Administrative A Office. Unless otherwise instructed by
Borrower, the Administrative Agent shall deposi flands so received from the Banks in the Borrosvaccount at Bank of Americamain office in Se
Francisco.

2.5.2 _Minimum Amount of Each Advancéeach Ratable Advance, and each conversion anthoation with respect to a Rata
Advance, shall be in the minimum amount of $10,000,(and in integral multiples of $1,000,000 if@rcess thereof); providedhowever, that an'
Floating Rate Advance may be in the aggregate ahafuhe unused Commitments.

2.5.3 _RepaymentExcept for optional payments pursuant to Sec@@, (a) each Competitive Bid Advance shall be paiflihby
the Borrower on the last day of the Interest Peaipplicable thereto, and (b) each Ratable Advaha# ke paid in full by the Borrower on the lasyd#d
the Interest Period applicable thereto, unless $efable Advance is converted or continued in atmmre with_Section 2.2.4but in any event ¢
Advances shall be paid in full on the Terminaticat®

2.5.4 _Optional Principal PaymentShe Borrower may, upon notice to the Administrathgent, from time to time pay all outstanc
Ratable Advances, or, in a minimum aggregate amafu$t0,000,000 (and in
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multiples of $1,000,000 if in excess thereof), gortion of the outstanding Ratable Advances; predidthat such notice must be received by
Administrative Agent not later than 11:00 a.m. ($aancisco time) (i) three Business Dagsgor to any date of prepayment with respect tooHaHal
Ratable Advances and (ii) on the date of prepaymatht respect to Floating Rate Advances. All sualyments shall be made in immediately avail
funds to the Administrative Agent at the Adminisitra Agent's Office by 11:00 a.m. (San Francisco time) ondhge of payment. A Competitive E
Advance may not be prepaid prior to the last dagsofpplicable Interest Period without the prionsent of the Bank which originally made such L
which consent may be given or withheld at the Barddle and absolute discretion. Any prepayment Bixad Rate Advance prior to the end o
applicable Interest Period shall be subject tanidemnification provided in Section 3.4

2.5.5 _Interest PeriodsSubject to the provisions of Section 2.5eé@ch Advance shall bear interest (i) with respeeny Floating Ra
Advance, on the outstanding principal amount frbm applicable Borrowing Date until payment in falhd (ii) with respect to any other Advance, f
the first day of the Interest Period applicableré¢be to the earlier of (a) the last day of suctelest Period, or (b) the date of any earlier preqyt a
permitted by Section 2.5.4at the interest rate determined as applicabkuth Advance, subject to the Borrovgeright to convert or continue Rata
Advances pursuant to Section 2.27he Borrower shall not request a Fixed Rate Adedf after giving effect to the requested FixeatdrAdvance, mo
than 20 separate Fixed Rate Advances would beanualisty.

2.5.6 _Rate after Maturity

(a) Except as provided in the next sentence Agtwance not paid at maturity, whether by acceienadr otherwise, shall bear inter
until paid in full at a rate per annum equal to Bese Rate plus the Applicable Rate, if any, applie to Floating Rate Loans plus 2% per annumd
fullest extent permitted by applicable Laws. In tase of a Eurodollar Ratable Advance or Eurod@ldrRate Advance not paid at maturity, whethe
acceleration or otherwise, such Advance shall lr@rest at a rate per annum equal to the intesgst (including any Applicable Rate) otherv
applicable to such Advance plus 2% per annum téullest extent permitted by applicable Laws.

(b) If any amount (other than principal of anyaln) payable by the Borrower under any Loan Docurisemot paid when due (withc
regard to any applicable grace periods), whethsta¢d maturity, by acceleration or otherwisenthpon the request of the Majority Banks, such ant
shall thereafter bear interest at a fluctuatingriest rate per annum at all times equal to the Bage plus the Applicable Rate, if any, applicato
Floating Rate Loans plus 2% per annum to the fudlgent permitted by applicable Laws.

(c) Accrued and unpaid interest on past due atsgincluding interest on past due interest) dhalklue and payable upon demand.

2.5.7 _Interest Payment Dates:; Interest Batigerest accrued on each (i) Floating Rate Adeasitall be payable on each Payr
Date and (ii) other Advance shall be payable onldseday of its applicable Interest Period, anchoy date on which such Advance is prepaid, wh
due to acceleration or otherwise. Interest accaredach Fixed Rate Advance having an Interest & éoitger than three months shall also be payat
the last day of each three month interval durinchdaterest Period. Interest on all Floating Rativa@nces (including Floating Rate Advances deterd
by reference to the Eurodollar Base Rate) calcdlatethe basis of the Base Rate shall be calcutaidtie basis of a year of 365 or 366 days, asdhu
may be, and the actual number of days elapsedekiten all other Advances shall be calculatedheractual number of days elapsed on the basi
year of 360 days and the actual number of daysethpvhich results in a higher yield to the payeeof than a method based on a year of 365 ¢
days. Interest shall be payable for the day an Adeas made but not for the day of any paymenteramount paid if payment is received prior to @
a.m. (San Francisco time) at the place of paynieaty payment of principal or interest on an Adearshall become due on a day which is not a Bus
Day, such payment shall be
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made on the next succeeding Business Day andgeirdake of a principal payment, such extensionnoé tshall be included in computing interes
connection with such payment.

2.5.8 _Method of Payment All payments to be made by the Borrower shallrbade without condition or deduction for
counterclaim, defense, recoupment or setoff, witlpoejudice to Borrowes right to later assert any counterclaim, deferemupment or setoff. Except
specifically provided in this Agreement and in fbbowing sentence, all payments by the Borrowerehader shall be made to the Administrative Ac
for the account of the respective Banks to whiathgpayment is owed, at the Administrative Agsr@ffice in Dollars and in immediately availableéls
not later than 11:00 a.m. (San Francisco timeherdate when due and shall be applied (i) firsabig among the Banks with respect to any princira
interest due in connection with Ratable Advanc@ssécond, after all amounts described in claiisbgve been satisfied, ratably among those Baoit
whom any payment of principal and interest is duednnection with any Competitive Bid Advances, &iiflthird, after all amounts described in clas
(i) and (ii) have been satisfied, ratably to anlyestObligations then due to the Banks. If such penynis received by the Administrative Agent by 0
a.m. (San Francisco time) such delivery to the Bastkall be made on the same day and if receivedatfier shall be made on the next succee
Business Day. The Administrative Agent is herebyhatized to charge the account of the Borrower faldBank of America for each paymeni
principal, interest and fees owing by the Borroagiit becomes due hereunder.

2.5.9 _NotesTelephonic Notices; Designation of Borrower. Ea@nBis hereby authorized to record on the schealtdehed to eal
of its Notes, or otherwise record in accordancén Wi usual practice, the date and amount of eddts d.oans of the type evidenced by such N
provided, however, that any failure to so record shall not affeet Borrowers Obligations under this Agreement or any Note. Boerower hereb
authorizes the Banks and the Administrative Agengxtend, continue and convert Advances, effece Rqtion selections and submit Competitive
Quotes based on telephonic notices made by angiperspersons the Administrative Agent or any Bemgood faith believes to be an authorized of
or an officer, employee or agent of the Borrowesigieated by an authorized officer. The Borroweeagrto deliver promptly to the Administrative Ac
a written or telecopy confirmation of each telephamotice signed by an authorized officer. If thati@n or telecopy confirmation differs in any nda¢
respect from the action taken by the Administrathgent and the Banks, the records of the AdmirtisgaAgent and the Banks shall govern ab
manifest error.

2.5.10 _Notification of Advancefiterest Rates and Prepayments. The Administr&gent will notify each Bank of the contents
each Ratable Borrowing Notice, Notice of Conver&tamtinuation (or automatic conversion pursuanBégtion 2.2.4(c), and payment notice recei\
by it hereunder promptly and in any event (_progidach items were timely received by the Administathgent from the Borrower) before the clos
business on the same Business Day of receipt th@gain the case of borrowing notices with respecFloating Rate Advances, within one hou
receipt thereof). The Administrative Agent will ifgteach Bank of the interest rate applicable tchefaixed Rate Advance promptly upon determinatit
such interest rate and will give each Bank prongpice of each change in the Base Rate in respentybutstanding Floating Rate Advance.

2,511 _Non Receipt of Funds by the Administethgent. Unless the Borrower or any Bank has notified Aldeninistrative Agen
prior to the date any payment is required to beeriadit to the Administrative Agent hereunder, tthet Borrower or such Bank, as the case may bt
not make such payment, the Administrative Agent assume that the Borrower or such Bank, as themagebe, has timely made such payment anc
(but shall not be so required to), in reliance ¢oe; make available a corresponding amount to ¢énsoR entitled thereto. If and to the extent that
payment was not in fact made to the Administrafigent in immediately available funds, then:

21




(i) if the Borrower failed to make such paymezdach Bank shall forthwith on demand repay to theniistrative Agent tr
portion of such assumed payment that was madeaslailo such Bank in immediately available fundggether with interest thereon in respet
each day from and including the date such amoustmede available by the Administrative Agent tohsBank to the date such amount is re
to the Administrative Agent in immediately availalfunds at the interest rate applicable to FloaRate Loans; and

(i) if any Bank failed to make such paymentclsiBank shall forthwith on demand pay to the Adstimitive Agent th
amount thereof in immediately available funds, thgewith interest thereon for the period from tleée such amount was made available b
Administrative Agent to the Borrower to the datetsamount is recovered by the Administrative Agéime “ Compensation Perid{l at a rat
per annum equal to the greater of the Federal FRatls and a rate determined by the Administratiger in accordance with banking indu:
rules on interbank compensation, plus any admatis#, processing or similar fees customarily ckdrdgpy the Administrative Agent
connection with the foregoing. If such Bank payshsamount to the Administrative Agent, then suctoant shall constitute such BaskRatabl
Loan or Competitive Bid Loan, as the case mayr®uded in the applicable Advance. If such Banksdwoet pay such amount forthwith upon
Administrative Agent demand therefor, the Administrative Agent may enaldemand therefor upon the Borrower, and theoBanr shall pa
such amount to the Administrative Agent, togeth&hwnterest thereon for the Compensation Period aite per annum equal to the rat
interest applicable to the applicable Advance. Mattherein shall be deemed to relieve any Bank fitsrobligation to fulfill its Commitment «
to prejudice any rights which the Administrative ekg or the Borrower may have against any Bank essalt of any default by such Be
hereunder.

A notice of the Administrative Agent to any Banktbe Borrower with respect to any amount owing urtbis Section 2.5.1%hall be conclusive, abs
manifest error.

2.5.12 _Cancellation The Borrower may, at any time after the Effectivate, upon not less than five Business Day&r writter
notice to the Administrative Agent, terminate orrpanently reduce the Commitments in whole, or mimimum aggregate amount of $10,000,000 (a
integral multiples of $1,000,000 in excess thereaffijess, after giving effect thereto and to amgppyments of Loans made on the effective datedh
the theneutstanding principal amount of the Loans wouldezxtthe amount of the combined Commitments thezif@ct. All accrued commitment fe
to, but not including, the effective date of angluetion or termination of Commitments shall be paticthe effective date of such reduction or teriime
Once the Commitments are reduced in accordancethglSection, they may not be increased.

2.5.13 _Lending Offices Each Bank may from time to time, by written otet®py notice to the Administrative Agent and
Borrower, change its Lending Office and for whoseocaint Loan payments are to be made.

2.6 _Extension of Termination Date

2.6.1 _Regquests for Extensiofhe Borrower may, by notice to the Administratdgent (who shall promptly notify the Banks) sig
by a Responsible Officer not later than 45 daysrgn any anniversary hereof (each, a * Loan Anrsigey”), request that each Bank extend such Bank’
Termination Date for an additional one year from Trermination Date then in effect hereunder (tfxisting Termination Daté); provided, that in n
event shall the Termination Date be extended beyamlist 28, 2022.

2.6.2 _Bank Elections to Extendach Bank, acting in its sole and individual diion, shall, by notice to the Administrative A¢
given not later than the date (the “ Notice Datihat is 10 Business Days after receipt
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of notice from the Administrative Agent of the Bower’s request for an extension advise the Administeafigent whether or not such Bank agree
such extension and each Bank that determines rsm &xtend its Termination Date (a “ NBxtending BanK) shall notify the Administrative Agent
such fact promptly after such determination (buarry event no later than the Notice Date) and agnykBhat does not so advise the Administrative A
on or before the Notice Date shall be deemed @ RWenExtending Bank. The election of any Bank to ageesuch extension shall not obligate any ¢
Bank to so agree.

2.6.3 _Notification by Administrative AgentThe Administrative Agent shall notify the Borromaf each Banls determination und
this Section no later than the date 30 days poidh¢ applicable Loan Anniversary (or, if such dataot a Business Day, on the next preceding Bss
Day).

2.6.4 _Additional Bankslf (and only if) the Majority Banks have agreedeixtend their Termination Date, the Borrower shaile th
right on or before the Existing Termination Dateréplace each Non-Extending Bank with, and add Bartks” under this Agreement in place ther
one or more Eligible Assignees (each, an “ AddaioBank™) as provided in_Section 3.7each of which Additional Banks shall have enteired ar
Assignment and Assumption pursuant to which suctiithohal Bank shall, effective as of the Existingrinination Date, undertake a Commitment (ar
any such Additional Bank is already a Bank, its @otment shall be in addition to such Bank’'s Comneitthhereunder on such date).

2.6.,5 _Minimum Extension Requirementf (and only if) the Majority Banks have agreed ® extend their Termination Di
immediately prior to the applicable Loan Annivessahen, the Termination Date of each ExtendinglBamd of each Additional Bank shall be exter
to the date falling one year after the Existingriimation Date (except that, if such date is notugiBess Day, such Termination Date as so extertusl
be the next preceding Business Day) and, as oE#igting Termination Date, each Additional Bank Icteecome a “Bank’for all purposes of th
Agreement.

2.6.6 _Conditions to Effectiveness of ExtensioN®twithstanding the foregoing, the extensionhgf Termination Date pursuant to
Section shall not be effective with respect to Bayk unless:

(i) no Unmatured Default or Default shall hawewred and be continuing on the date of such sidarand after giving effe
thereto;

(i) the representations and warranties conthimethis Agreement are true and correct in allariat respects (except, i
qualifier relating to materiality, Material Adverdgffect or a similar concept applies to any repnéston or warranty, such representatio
warranty shall be true and correct in all respeatsand as of the date of such extension and gifterg effect thereto, as though made on ar
of such date (or, if any such representation oravey is expressly stated to have been made asg#dfic date, as of such specific date);

(iii)  since the date of the financial statememisst recently delivered to the Administrative Aganaccordance witlsectior
6.1(a), no event, circumstance or development shall lb@eeirred that constitutes, has had or could reddpie expected to have a Mate
Adverse Effect; and

(iv) on the Termination Date of each Non-ExtexgdBank, the Borrower shall repay to each such Extending Bank ar
Loans at the time owing to it (and pay any addaiceimounts required pursuant_to Section)3#d such Non-Extending BaskCommitment
shall be terminated.
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2.6.7 _Updated Schedule Promptly after each such extension, the Admiaiste Agent shall prepare and deliver to each reing
Bank an updated Scheduléd?this Agreement, listing the Banks, Commitmemtd @ommitment percentages after giving effect tthsextension.

2.6.8 _Conflicting ProvisionsThis Section shall supersede any provisions @ii@e8.2or 12.2to the contrary.

2.7 _Reserved

2.8 _Defaulting Banks

2.8.1 _Adjustments Notwithstanding anything to the contrary contdime this Agreement, if any Bank becomes a DefaglBank
then, until such time as that Bank is no longerefablting Bank, to the extent permitted by appliedbaw:

(d) Waivers and Amendment3hat Defaulting Banls right to approve or disapprove any amendmentyeavair consent with respe
to this Agreement shall be restricted as set fiortBection 8.2

(e) _Reallocation of Payment&\ny payment of principal, interest, fees or otharounts received by the Administrative Agent fua
account of that Defaulting Bank (whether voluntarymandatory, at maturity, pursuant_to Section @. btherwise, and including any amounts n
available to the Administrative Agent by that Défeng Bank pursuant to Section 19,1shall be applied at such time or times as magdtermined by tt
Administrative Agent as follows: firstto the payment of any amounts owing by that DiéfagiBank to the Administrative Agent hereunde¥cend, as
the Borrower may request (so long as no Defaulimmatured Default exists), to the funding of anyahan respect of which that Defaulting Bank
failed to fund its portion thereof as required histAgreement, as determined by the Administraigent; third, if so determined by the Administrat
Agent and the Borrower, to be held in a noterest bearing deposit account and releasedderdo satisfy obligations of that Defaulting Batiokfunc
Loans under this Agreement; fourtho the payment of any amounts owing to the Baaka result of any judgment of a court of compejianigdictior
obtained by any Bank against that Defaulting Bask aesult of that Defaulting Bank’s breach obidigations under this Agreement; fiftfflso long as r
Default or Unmatured Default exists, to the paynmarany amounts owing to the Borrower as a reduding judgment of a court of competent jurisdic
obtained by the Borrower against that DefaultingniBas a result of that Defaulting Bank’s breaclit®bbligations under this Agreement; and sixth
that Defaulting Bank or as otherwise directed lopart of competent jurisdiction; providéiat if (x) such payment is a payment of the ppatamount ¢
any Loans in respect of which that Defaulting Baak not fully funded its appropriate share ands(yoh Loans were made at a time when the cond
set forth in_Section 4.@ere satisfied or waived, such payment shall béiegpolely to pay the Loans of all n@efaulting Banks on a pro rata basis [
to being applied to the payment of any Loans of Befaulting Bank. Any payments, prepayments oepdmounts paid or payable to a Defaulting E
that are applied (or held) to pay amounts owed eaulting Bank pursuant to this Section 2.8.1¢ball be deemed paid to and redirected by
Defaulting Bank, and each Bank irrevocably conshatsto.

(f) Certain Fees That Defaulting Bank shall be entitled to recearey facility fee pursuant to Section 2.4 any period durin
which that Bank is a Defaulting Bank only to extatibcable to the Outstanding Amount of the Loanwded by it (and the Borrower shall not be reqt
to pay the remaining amount of such fee that otlserwould have been required to have been paitbtdiefaulting Bank).

2.8.2 _Defaulting Bank Curelf the Borrower and the Administrative Agent agree in imgtin their sole discretion that a Default
Bank should no longer be deemed to be a DefauBank, the Administrative Agent will so notify thegpies hereto, whereupon as of the effective
specified in such notice and subject to any
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conditions set forth therein, that Bank will, teetbxtent applicable, purchase at par that portfmutstanding Loans of the other Banks or take @bk
actions as the Administrative Agent may determméd necessary to cause the Ratable Loans to 8ehel pro rata basis by the Banks in accorc
with their pro rata shares, whereupon that Bankagise to be a Defaulting Bank; providbdt no adjustments will be made retroactively withpect t
fees accrued or payments made by or on behalfeoBtrower while that Bank was a Defaulting Bankg srovided, further, that except to the exte
otherwise expressly agreed by the affected parieghange hereunder from Defaulting Bank to Bailkosnstitute a waiver or release of any clain
any party hereunder arising from that Bank’s haviegn a Defaulting Bank.

ARTICLE I
TAXES, CHANGE IN CIRCUMSTANCES

3.1 Taxes

(d) Any and all payments by the Borrower to e&z#@nk or the Administrative Agent under this Agresmand any other Lo
Document shall be made free and clear of, and witdeduction or withholding for, any Taxes, exceptrequired by applicable law. In addition,
Borrower agrees to pay all Other Taxes in accorgavith applicable law.

(e) If the Borrower shall be required by lawdieduct or withhold any Taxes from or in respectioy sum payable hereunder to
Bank or the Administrative Agent, then:

(i) If such Tax is an Indemnified Tax, the sumyable shall be increased as necessary so thet, mafiking all require
deductions and withholdings (including deductiond avithholdings applicable to additional sums p&gamder this Section), such Bank or
Administrative Agent, as the case may be, recesreamount equal to the sum it would have receiatiio such deductions or withholdi
been made;

(i) the Borrower shall make such deductions waittiholdings; and

(i) the Borrower shall pay the full amount detied or withheld to the relevant taxing authority other authority i
accordance with applicable Law.

(f) The Borrower agrees to indemnify and holdnfiass each Bank and the Administrative Agent ffigr full amount of Indemnifie
Taxes (including Indemnified Taxes imposed or desleon or attributable to amounts payable under 8dction) payable or paid by such Bank
Administrative Agent or required to be withhelddeducted from a payment to such Bank or AdminisgafA\gent and any reasonable expenses a
therefrom or with respect thereto, whether or nathsindemnified Taxes were correctly or legallyesited by the relevant Governmental Autho
Payment under this indemnification shall be madeiwi30 days after the date the Bank or the Adrtiasive Agent makes written demand therefor.

(g) Within 30 days after the date of any paynimnthe Borrower of Indemnified Taxes, the Borrowhall furnish to each Bank or-
Administrative Agent the original or a certifiedpyoof a receipt evidencing payment thereof, or o#widence of payment reasonably satisfactory ob
Bank or the Administrative Agent.

(h) Without limiting the provisions of subsectiga), (b) or (c) of this Section, each Bank shailid does hereby, indemnify
Borrower and the Administrative Agent, and shalkmpayment in respect thereof within ten days aféenand therefor, against any and all Taxes an
and all related losses, claims, liabilities, paraltinterest and expenses (including the feesgelaand disbursements of any counsel for the Berro!
the Administrative Agent) incurred by or assertgdiast the Borrower or the Administrative Agentadny Governmental
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Authority as a result of the failure by such Baaldtliver, or as a result of the inaccuracy, inadey or deficiency of, any documentation requi@tbe
delivered by such Bank to the Borrower or the Adstiative Agent pursuant to Section 3.1(djach Bank hereby authorizes the Administrativemdc
set off and apply any and all amounts at any tim@g to such Bank under this Agreement or any otleam Document against any amount due t
Administrative Agent under this Section 3.1(dhe Borrower shall also, and does hereby, indgnthé Administrative Agent, and shall make payma
respect thereof within twenty (20) days after dethtrerefor, for any amount which a Bank for anysmrafails to pay indefeasibly to the Administra
Agent as required pursuant to this Section 3.1(e)

(i) If any party determines, in its sole disawatexercised in good faith, that it has receive@fand of any Taxes as to which it
been indemnified pursuant to this_Section @ricluding by the payment of additional amounts goant to this_Section 3.} it shall pay to th
indemnifying party an amount equal to such refung @nly to the extent of indemnity payments maddeu this Section with respect to the Taxes gi
rise to such refund), net of all out-pbcket expenses (including Taxes) of such indeeuhifiarty and without interest (other than any egepaid by th
relevant Governmental Authority with respect totsuefund). Such indemnifying party, upon the requdssuch indemnified party, shall repay to <
indemnified party the amount paid over pursuarthie paragraph (f) (plus any penalties, interesttber charges imposed by the relevant Governn
Authority) in the event that such indemnified paigyrequired to repay such refund to such Governahgkuthority. Notwithstanding anything to 1
contrary in this paragraph (f), in no event wiletimdemnified party be required to pay any amoarart indemnifying party pursuant to this paragré
the payment of which would place the indemnifiedhypan a less favorable net aft€ax position than the indemnified party would h&een in if the Ta
subject to indemnification and giving rise to sueffund had not been deducted, withheld or othenivigmosed and the indemnification payment
additional amounts with respect to such Tax hagnbeen paid. This paragraph shall not be constaeeljuire any indemnified party to make avalil
its Tax returns (or any other information relatingts Taxes that it deems confidential) to thesimahifying party or any other Person.

() Any Bank that is entitled to an exemptioorfr or reduction of withholding Tax with respectpgayments made under any L
Document shall deliver to the Borrower and the Austrative Agent, at the time or times reasonaklyuested by the Borrower or the Administre
Agent, such properly completed and executed doctatien reasonably requested by the Borrower orAbministrative Agent as will permit su
payments to be made without withholding or at auced rate of withholding. In addition, any Bankréfasonably requested by the Borrower ol
Administrative Agent, shall deliver such other do@ntation prescribed by applicable law or reasgnedrjuested by the Borrower or the Administre
Agent as will enable the Borrower or the Adminisitra Agent to determine whether or not such BanKubject to backup withholding or informat
reporting requirements. Notwithstanding anythingthe contrary in the preceding two sentences, trapéetion, execution and submission of ¢
documentation (other than such documentation stt e Section 3.1(g)(i)(A) (i)(B) and (ii)(D) below) shall not be required if in the Baskeasonab
judgment such completion, execution or submissionld/subject such Bank to any material unreimbursed or expense or would materially preju
the legal or commercial position of such Bank. Withlimiting the generality of the foregoing, iretlevent that the Borrower is a “United States p€rso
as defined in Section 7701(a)(30) of the Code:

(i) any Bank that is a “United States persar”defined in Section 7701(a)(30) of the Code sheliver to the Borrower ai
the Administrative Agent on or prior to the datevamich such Bank becomes a Bank under this Agreefaed from time to time thereafter uy
the reasonable request of the Borrower or the Adtnative Agent), executed copies of IRS FormOWertifying that such Bank is exempt fr
U.S. federal backup withholding tax;

(i) any Bank that is not a “United States persas defined in Section 7701(a)(30) of the Cod#-(aeign Bank”)shall, to th:
extent it is legally entitled to do so, deliverth® Borrower and the Administrative Agent (in suehmber of copies as shall be requested b
recipient) on or prior to the date
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on which such Foreign Bank becomes a Bank undeiAhieement (and from time to time thereafter ughenreasonable request of the Borrc

or the Administrative Agent), whichever of the @lling is applicable: (A) in the case of a ForeiggmB claiming the benefits of an income
treaty to which the United States is a party (xhwespect to payments of interest under any Loacubent, executed copies of IRS Form W-
8BEN or IRS Form W-8BEN-E establishing an exempfimm, or reduction of, U.S. federal withholdingxXTjpursuant to the “interestrticle o
such tax treaty and (y) with respect to any otlpplieable payments under any Loan Document, IRSnP&f-8BEN or IRS Form W-8BENE
establishing an exemption from, or reduction ofs Uederal withholding Tax pursuant to the “busgpgofits” or “other incomearticle of suc
tax treaty; (B) executed copies of IRS Form8&Cl; (C) in the case of a Foreign Bank claiming tienefits of the exemption for portfc
interest under Section 881(c) of the Code, (x) rifumte substantially in the form of Exhibitl)to the effect that such Foreign Bank is n
“bank” within the meaning of Section 881(c)(3)(A)the Code, a “10 percent shareholder” of the Boeowithin the meaning of Section 881(c)
(3)(B) of the Code, or a “controlled foreign corption” described in Section 881(c)(3)(C) of the €dd “_U.S. Tax Compliance Certificat®
and (y) executed copies of IRS Form W-8BEN or IRSBnW-8BENE; (D) to the extent a Foreign Bank is not the ffieiz¢ owner, execute
copies of IRS Form W-8IMY, accompanied by IRS FOWASECI, IRS Form W-8BEN or IRS Form W-8BER-a U.S. Tax Complian
Certificate substantially in the form of ExhibiJer Exhibit J-3, IRS Form V@, and/or other certification documents from eaehdjicial owne!
as applicable; providetthat if the Foreign Bank is a partnership and anmare direct or indirect partners of such Foregmk are claiming tf
portfolio interest exemption, such Foreign Bank mpayvide a U.S. Tax Compliance Certificate subsadtin the form of Exhibit 4 on behal

of each such direct and indirect partner;

(i) any Foreign Bank shall, to the extentstlégally entitled to do so, deliver to the Borrovaed the Administrative Age
(in such number of copies as shall be requestetidyecipient) on or prior to the date on whichts&oreign Bank becomes a Bank under
Agreement (and from time to time thereafter upan basonable request of the Borrower or the Adinatise Agent), executed copies of
other form prescribed by applicable law as a bfsiglaiming exemption from or a reduction in Uf8deral withholding Tax, duly complet:
together with such supplementary documentation @g Ime prescribed by applicable law to permit ther®wer or the Administrative Agent
determine the withholding or deduction requiretbéomade; and

(iv) if a payment made to a Bank under any LBartument would be subject to U.S. federal withhaddiTax imposed t
FATCA if such Bank were to fail to comply with tlaplicable reporting requirements of FATCA (inchuglithose contained in Section 147:
or 1472(b) of the Code, as applicable), such Bdvall sleliver to the Borrower and the Administratifkgent at the time or times prescribec
law and at such time or times reasonably requédstede Borrower or the Administrative Agent sucltaimentation prescribed by applicable
(including as prescribed by Section 1471(b)(3)(®)fithe Code) and such additional documentatiasarably requested by the Borrower ol
Administrative Agent as may be necessary for theddeer and the Administrative Agent to comply witteir obligations under FATCA and
determine that such Bank has complied with suctkBanbligations under FATCA or to determine the ant@aardeduct and withhold from st
payment. Solely for purposes of this clause (iFATCA” shall include any amendments made to FATCA afteidéte of this Agreement and
purposes of this Section 3.1, the term “applicédoh€’ shall include FATCA.

Each Bank agrees that if any form or certificatitgpreviously delivered expires or becomes obsaeti@accurate in any respect, it shall update $ooh
or certification or promptly notify the Borrower éithe Administrative Agent in writing of its legalability to do so.

3.2 _Yield Protection If, after the date hereof, because of the enadtro& or any change in, any Law or any governmeataquasi-
governmental rule, regulation, policy, guideline directive (whether or not having the force of law) any interpretation thereof _( providéoai
notwithstanding anything herein to the contrary,tfre DoddFrank Wall Street Reform and Consumer Protectionaid all requests, rules, guideline
directives thereunder or issued in connection thigheand (y) all requests, rules, guidelines oeditves promulgated by the Bank for
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International Settlements, the Basel Committee ankilig Supervision (or any successor or similahatitly) or the United States regulatory authoritia
each case pursuant to Basel lll, shall in each loagkeemed to be a change in law, regardless alettieeenacted, adopted or issued), which

(a) imposes or increases or deems applicableesgyve, assessment, insurance charge, specadidepsimilar requirement agai
assets of, deposits with or for the account otredit extended by, any Bank in respect of FixeteRalvances (other than reserves and assessmieeit
into account in determining the interest rate ayalie to Fixed Rate Advances), or

(b) imposes any other condition the result ofchhis to increase the cost (other than (A) IndéimdiTaxes, (B) Taxes describec
clauses (bjhrough_(d)of the definition of Excluded Taxes and (C) Conitincome Taxes) to any Bank of making, fundingr@intaining Fixed Ra
Advances or reduces any amount receivable by anik Baconnection with loans, or requires any Bamkriake any payment calculated by referen
the amount of loans held or interest received Hyyitan amount deemed material by such Bank, or

(c) affects the amount of capital or liquidigguired or expected to be maintained by any Bardagrcorporation controlling any Ba
and such Bank determines the amount of capitalinedjis increased by or based upon the existendbi®fAgreement or its obligation to make La
hereunder or of commitments of this type,

then, within 15 days of demand by such Bank thrathghAdministrative Agent, the Borrower shall pagls Bank that portion of such increased exp
incurred (including, in the case of Section 3.2(@hy reduction in the rate of return on capitadmcamount below that which it could have achidwetfor
such law, rule, regulation, policy, guideline oreditive and after taking into account such Barpolicies as to capital or liquidity adequacy)yeductior
in an amount received which such Bank determinestidbutable to making, funding and maintainirglibans and its Commitment. Notwithstanding
foregoing, if a Bank fails to make a claim withi@ 8ays after it becomes, or ought reasonably te l@come, aware of any event giving rise to a «
under this Section 3.2then such Bank shall be entitled to make anyrclaimder this Section 3éhly in respect of any amounts due under Sgstion 3.
that are attributable to the period following tl#9day preceding the day upon which the Bank maikek claim.

3.3 _Availability of Rate Options If any Bank determines that maintenance of anjytoofixed Rate Loans, or Floating Rate Loans w
interest is determined by reference to the Eurad@hse Rate, at a suitable Lending Office woutdate any applicable law, rule, regulation or dires,
whether or not having the force of law, such Bandllsso notify the Administrative Agent and the Aidistrative Agent shall suspend the availabilit
the affected Rate Option (and, if such notice asgbe illegality of such Bank making or maintamiRloating Rate Loans the interest rate on whi
determined by reference to the Eurodollar Base Rameponent of the Base Rate, the interest rate hiohwFloating Rate Loans of such Bank sha
necessary to avoid such illegality, be determingdhle Administrative Agent without reference to therodollar Base Rate component of the Base
and require any Fixed Rate Advances outstanding@rutice affected Rate Option to be repaid; or if 8ank determines that (i) deposits of a typ
maturity appropriate to match fund Fixed Rate Aaemnor Floating Rate Advances whose interest eraited by reference to the Eurodollar Base
are not available, the Administrative Agent shalégend the availability of the affected Rate Optigth respect to any Fixed Rate Advances ani
utilization of the Eurodollar Base Rate componentiétermining the Base Rate with respect to angtiig Rate Advances, in each case made aft
date of any such determination, or (ii) a Rate @ptloes not accurately reflect the cost of makirgxad Rate Advance at such Rate Option, such
shall so notify the Administrative Agent and thée tAdministrative Agent shall suspend the avaiigbdf the affected Rate Option with respect to
Fixed Rate Advances made after the date of any deeymination.
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3.4 _Funding Indemnificationlf any payment of a Fixed Rate Advance occurstiver made by the Borrower or by a Bank or othsigasge il
connection with an assignment pursuant to Secti@n, ®n a date which is not the last day of the applie Interest Period, whether becaus
acceleration, prepayment, automatic conversiontloeraise, or the Borrower requests a Fixed RateaAdeg, or the continuation or conversion o
Advance as or to a Fixed Rate Advance, or the Baraloes not borrow, continue or convert such FiRatle Advance on the date specified by
Borrower except by reason of default by the Battkes Borrower will indemnify each Bank for any lasscost incurred by it resulting therefrom, inclog
any loss or cost in liquidating or employing dep®sicquired to fund or maintain the Fixed Rate Adea

3.5 _Requlation D Compensatiofeach Bank may through the Administrative Agemjuest the Borrower to pay and upon such reque
Borrower shall pay, contemporaneously with eachpeyt of interest on the BorrowsrEurodollar Ratable Loans, additional interessoch Loans at
rate per annum determined by such Bank up to buexceeding the excess of (i) (A) the Eurodollas®&ate divided by (B) one minus the Res
Requirement with respect to Eurocurrency liab#itias defined in Regulation D) over (ii) the EurtaioBase Rate. Any Bank wishing to require payr
of such additional interest (x) shall so notify Berrower and the Administrative Agent, in whichseasuch additional interest on the Eurodollar Re
Loans of such Bank shall be payable to such Bartkafplace indicated in such notice with respectdoh Interest Period commencing at least
Business Days after the giving of such notice, @)dhall notify the Borrower at least five Busied3ays prior to each date on which interest is pl&
on the Eurodollar Ratable Loans of the amount thenit under this Section.

3.6 _Bank StatementSurvival of Indemnity. To the extent reasonably gilole, each Bank shall designate an alternate bgn@iffice witt
respect to its Fixed Rate Loans to reduce anylialof the Borrower to such Bank under Section & B.2or to avoid the unavailability of a Rate Opi
under_Section 3.3s0 long as such designation is not prohibitecbglicable legal and regulatory restrictions antldisadvantageous to such Banl
determined in its sole discretion. Each Bank stialiver to the Borrower through the Administratikgent a written statement of such Bank as t
amount due, if any, under Sections 33.2or 3.4, simultaneously with making a request for paymender said Sections 3,13.2or 3.4. Such writte
statement shall set forth in reasonable detait#ieulations upon which such Bank determined sucbuat and shall be final, conclusive and bindin
the Borrower in the absence of manifest error. Detgation of amounts payable under such Sectionsoimection with a Fixed Rate Loan shal
calculated as though each Bank funded its Fixed Raan through the purchase of a deposit of the &l maturity corresponding to the deposit us
a reference in determining the Fixed Rate for dumdn, whether in fact that is the case or not. Emletherwise provided herein, the amount specifi
the written statement shall be payable on demated efceipt by the Borrower of the written statetndime Obligations of the Borrower under Sect
3.1, 3.2and_3.4shall survive payment of the Obligations and teation of this Agreement.

3.7 _Removal of Bankslf (i) the obligation of any Bank to make or cionie any Loans as, or convert Loans to, Eurod@&table Loans h
been suspended pursuant to Section, 8ii3 any Bank has demanded compensation undeidBe®.1or 3.2, or (iii) any Bank is a Defaulting Bank, 1
Borrower may elect to remove such Bank as a Bankumeler or, at Borrowes’sole expense, to require such Bank to assigdeledate, without recout
(in accordance with and subject to the restrictiomstained in, and the consents required by, Sedidol), all of its interest, rights and obligations ur
this Agreement and the related Loan Documents tasaignee that shall assume such obligations; geedyithat (A) the Borrower notifies such Bz
through the Administrative Agent of such electidgrieast five Business Days before any date fixedafborrowing, (B) () in the case of a removag
Borrower promptly repays all outstanding Obligatido such removed Bank or (y) in the case of aigasgent and delegation, such Bank shall |
received payment of an amount equal to the outstgrarincipal of its Loans, accrued interest thereaccrued fees and other Obligations payable
hereunder and under the other Loan Documents fneragsignee (to the extent of such outstandingipghand accrued interest and fees) or the Bon
(in the case of all other amounts) and (C) no DiefauJnmatured Default exists. Upon receipt by Auministrative Agent of a notice of removal of
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a Bank in accordance herewith, the Commitment ofi &®ank shall terminate. Subject to Section 10.6(mthing in this Section 3shall limit Borrowers
right to recover from a Defaulting Bank Borroweliss, liability, expense or damage caused by sueffaulting Banks failure to perform its fundir
obligations under this Agreement.

ARTICLE IV
CONDITIONS PRECEDENT

4.1 _Closing. Concurrently with the execution of this Agreemant prior to making the initial Advance, the Bavey will deliver to thi
Administrative Agent, with sufficient copies foretBanks, the following documents, in form and saihst satisfactory to the Administrative Agent
the Banks:

(d) Executed copies of this Agreement.
(e) Competitive Bid Notes and Ratable Notes pkeyto the order of each of the Banks requesting®o

(f) Copies, certified as of a date not more tbae week prior to the Effective Date by a RespaadDfficer of the Borrower, of i
Board of Directors’ (or Executive Committee’s) regmns authorizing execution of the Loan Documents

(@) Anincumbency certificate, executed as dage not more than one week prior to the Effede¢e by a Responsible Officer of
Borrower which shall identify by name and title dvehr the signature of the officers of the Borroamthorized to sign the Loan Documents and to |
borrowings hereunder, upon which certificate thendrdstrative Agent and the Banks shall be entitiedely until informed of any change in writing
the Borrower.

(h) A written opinion of the Borrower’s iheuse counsel, addressed to the Administrative Aged the Banks in substantially
form of Exhibit Ehereto (which opinion the Borrower hereby expregsgructs such counsel to prepare and delivenéoAdministrative Agent and t
Banks for their benefit).

(i) One copy of the Articles of Incorporatiorr @omparable document) of the Borrower, togethéh ail amendments, certified as ¢
recent date by the appropriate governmental offiténe State of Oregon.

() A copy, certified by a Responsible Officdrtbe Borrower, of its Bylaws.

(k) A certificate, signed by the Treasurer o Borrower, stating that (x) on the Effective DateDefault or Unmatured Default t
occurred and is continuing, (y) there has not aeclia material adverse change since May 31, 20tBerbusiness, assets, liabilities, operatior
financial condition of the Borrower and its Subaiiis taken as a whole or in the facts and infdonakgarding such entities as represented toa&
(2) there is no litigation, arbitration, governmerinvestigation, proceeding or inquiry pendingtorthe best knowledge of any of the Borrowesfficers
threatened against the Borrower which could reasgrize expected to materially adversely affectlibsiness, properties, financial condition, prospes
results of operations of the Borrower and its Sdibsies, taken as a whole, or the Borrower’s abititperform its obligations under the Loan Docutaen

() Evidence satisfactory to the Administrativegent that the Existing Credit Agreement has bean,concurrently with th
effectiveness of this Agreement will be, terminaé@d no loans or other amounts are
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outstanding thereunder and all liens securing abibgs thereunder, if any, have been or concugremith the effectiveness of this Agreement will
released.

(m) Such other documents as any Bank or itsselunay have reasonably requested prior to exetafithe Agreement.
(n) Any fees required to be paid on or beforeHlffective Date shall have been paid.

4.2 _Each AdvanceThe Banks shall not be required to make any Adeaanless on the applicable Borrowing Date:
(g) No Default or Unmatured Default has occured is continuing, or would result from such pregmb Advance.

(h) The representations and warranties contained\rticle V_are true and correct in all material respects (gixder thosi
representations and warranties that are qualifyechéteriality, in which case those representatamd warranties are true and correct in all respeasso
such Borrowing Date except for changes in the Sdesdhereto reflecting transactions permitted by fgreement and except to the extent that
representations and warranties expressly relada tarlier date in which case such representasiodsvarranties were true and correct on such date.

(i) The Administrative Agent shall have receivedRatable Borrowing Notice in accordance with bguirements hereof and/or s
other requests and documentation required undéio§6t3, if applicable.

Each Ratable Borrowing Notice or Competitive Bidofu Request with respect to each such Advance sbaltitute a representation
warranty by the Borrower that the conditions camediin_Sections 4.2(and_(b)have been satisfied.

ARTICLE V
REPRESENTATIONS AND WARRANTIES

The Borrower represents and warrants to the Bdras t

5.1 _Corporate Existenc&he Borrower is a corporation duly incorporated aalidly existing under the laws of the Statéoégon and is du
qualified and has all requisite authority to cortdtecbusiness in each jurisdiction in which itsimess is conducted, except where failure to mustifiec
would not reasonably be expected to have a Matadabrse Effect.

5.2 _Authorization and ValidityThe Borrower has the corporate power and autharitl legal right to execute and deliver the Loatunent
and to perform its Obligations thereunder. The afien and delivery by the Borrower of the Loan Deants and the performance of its Obligat
thereunder have been duly authorized by properocatp proceedings, and the Loan Documents coresfiggial, valid and binding Obligations of
Borrower enforceable against the Borrower in acancé with their terms, except as enforceability raylimited by bankruptcy, insolvency or sim
laws affecting the enforcement of creditors’ righenerally.

5.3 _No ConflictGovernment Consent. Neither the execution and elgliby the Borrower of the Loan Documents, nordbesummation ¢
the transactions therein contemplated, nor compdiamith the provisions thereof will violate any Laarder, writ, judgment, injunction, decree or ad
binding on the Borrower or any Subsidiary or therBaer's or any Subsidiarg’articles of incorporation or bylaws or the prauis of any indentur
instrument or agreement to which the Borrower gr @uabsidiary is a party or is subject, or by whiclor its property, is bound,
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or conflict with or constitute a default thereunder result in the creation or imposition of anyehiin, of or on the property of the Borrower ¢
Subsidiary pursuant to the terms of any such indeninstrument or agreement. No order, consemtoxpl, license, authorization, or validation of
filing, recording or registration with, or exemptidy, any Governmental Authority, or any subdivisibereof, is required to authorize, or is requiirg
connection with the execution, delivery and perfance of, or the legality, validity, binding effemt enforceability of, any of the Loan Documents.

5.4 _Financial StatementsThe May 31, 2015 consolidated financial statesefitthe Borrower and Subsidiaries heretofore dedigl to th
Banks were prepared in accordance with generatlgmed accounting principles in effect on the daieh statements were prepared and fairly prese
consolidated financial condition and operationghaf Borrower and the Subsidiaries at such datettamaonsolidated results of their operations fe
period then ended.

5.5 _Taxes The Borrower and the Subsidiaries have filedalited States federal and state income tax retanasall other material Unit
States, state and foreign tax returns which areired) to be filed and have paid all taxes showrsoch filed returns and all other material taxe
pursuant to any assessment received by the Borrowany Subsidiary, except such taxes, if any,rasbaing contested in good faith and as to w
adequate reserves have been provided. The UnitdsSincome tax returns of the Borrower and thesflidries have been audited by the Inte
Revenue Service through the fiscal year ended May@311. No tax liens have been filed and no clanesbeing asserted with respect to any such
The charges, accruals and reserves on the botks 8orrower and the Subsidiaries in respect oftargs or other governmental charges are adequate.

5.6 _ERISA There are no material Unfunded Liabilities. E&t&n complies in all material respects with alllaggble requirements of Law a
regulations, no Reportable Event has occurred wadpect to any Plan, neither the Borrower nor atieromembers of the Controlled Group
withdrawn from any Plan or initiated steps to dpam no steps have been taken to terminate any Pla

5.7 _Accuracy of InformationNo information, exhibit @ report furnished by the Borrower or any Subsigiarthe Administrative Agent or
any Bank in connection with the negotiation of compliance with, the Loan Documents contained aatenal misstatement of fact or omitted to ste
material fact or any fact necessary to make thersients contained therein not misleading.

5.8 _Compliance With Laws The Borrower and its Subsidiaries have complieth il applicable statutes, rules, regulationgjeos an
restrictions of any domestic or foreign governmentany instrumentality or agency thereof, havingspliction over the conduct of their respec
businesses or the ownership of their respectivparties where failure to comply could reasonablgkgected to have a Material Adverse Effect.

5.9 _Environmental and Safety and Health Mattefs the best of the knowledge of the Borrower, Bugrower and each Subsidiary art
compliance with all Environmental Laws and Occupaai and Health Laws where failure to comply worddsonably be expected to have a Mal
Adverse Effect on the ability of the Borrower torfleem its obligations hereunder. Neither the Boreowor any Subsidiary has received notice of
claims that any of them is not in compliance innadlterial respects with the Environmental Laws wlfailure to comply would reasonably be expect:
have a Material Adverse Effect on the ability of Borrower to perform its Obligations.

5.10 _OFAC Neither the Borrower, nor any of its Subsidiariesr, to the knowledge of the Borrower and its Sdilaries, any director, office
employee, agent, affiliate or representative thieis@n individual or entity that is, or is ownedcontrolled by any individual or entity that i} ¢urrently
the subject or target of any Sanctions, (ii) inelddn OFAC's List of Specially Designated Nation&$1T's Consolidated List of Financial Sancti
Targets
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and the Investment Ban List, or any similar listoeoed by any other relevant sanctions authorityiigrlocated, organized or resident in a Desiga
Jurisdiction.

5.11 _AntiCorruption Laws The Borrower and its Subsidiaries conduct thagitesses in compliance with the United Statesifio@orrupt
Practices Act of 1977, the UK Bribery Act 2010, artder similar anti-corruption legislation in otherisdictions, and have instituted and will mainta
policies and procedures designed to promote ané\amaterial compliance with such laws. Neither Borrower nor, to the knowledge of the Borrower,
any director, officer, agent, employee, Subsidiaffiliate of the Borrower or other person acting behalf of the Borrower or Subsidiary has takey an
action that Borrower would reasonably expect taliés a violation of any applicable anti-bribegm!, including but not limited to, the United Kingdo
Bribery Act 2010 and the United States Foreign QuirPractices Act of 1977.

5.12 _Margin Regulations; Investment Company A¢) The Borrower is not engaged and will nogage, principally or as one of
important activities, in the business of purchasimgcarrying margin stock (within the meaning ofgRkations U and X), or extending credit for
purpose of purchasing or carrying margin stdeillowing the application of the proceeds of eaadva@nce, not more than 25% of the value of the s
(either of the Borrower only or of the Borrower aitel Subsidiaries on a consolidated basis) sulifetite provisions of Section 6.1t Section 6.12r
subject to any restriction contained in any agregnte instrument between the Borrower and any Banlany Affiliate of any Bank relating
Indebtedness and within the scope of Sectiomwillbe margin stock (within the meaning of Regidas U and X).

(b) None of the Borrower, any Person Controlling Borrower, or any Subsidiary is or is requitedbe registered as an “investment company
under the Investment Company Act of 1940.

ARTICLE VI
COVENANTS

During the term of this Agreement, unless the MajdBanks shall otherwise consent in writing:

6.1 Financial Reporting The Borrower will maintain, for itself and eachatdrial Subsidiary, a system of accounting estadtisan:
administered in accordance with generally acceptedunting principles, and furnish to the Admirgiitre Agent with sufficient copies for each Bank:

(@) Within 100 days after the close of eachtsffiscal years, an unqualified audit report cextifby independent certified put
accountants, acceptable to the Banks, prepareddordance with generally accepted accounting poiesion a consolidated basis for itself anc
Subsidiaries, including balance sheets as of tdeoésuch period, related profit and loss and reiiation of surplus statements, and a statemewtsl
flows.

(b) Within 60 days after the close of each ef finst three quarterly periods of each of itsdisgears, for itself and the Subsidiarie
consolidated unaudited balance sheet as at the ofagich period, and a consolidated profit and &tatement and a consolidated statement of cask
for the period from the beginning of such fiscahyt the end of such quarter, all certified bychgef financial officer.

“

(c) Together with the financial statements reggiihereunder, a compliance certificate in substiégnthe form of Exhibit H(each, a
Compliance Certificat®) hereto signed by its chief financial officer showite calculations necessary to determine commiavith this Agreement a
stating that no Default or Unmatured Default ex@tsf any Default or Unmatured Default existststg the nature and status thereof.
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(d) Promptly upon the furnishing thereof to gteareholders of the Borrower, copies of all finahsitatements, reports and pr
statements so furnished.

(e) Promptly upon the filing thereof, copiesalifS 1's, 10 Ks and 10 Qs (and any substitute which magadfier be required) whi
the Borrower or any Material Subsidiary files witie Securities and Exchange Commission.

(f) Promptly after the Borrower has notified thdministrative Agent of any intention by the Bomer to treat the Loans as bein
“reportable transaction” (within the meaning of dsary Regulation Section 1.680-4), a duly completed copy of IRS Form 8886 or sunccessor form.

(@) Such other information (including néinancial information) as the Administrative Aganay from time to time reasonably requ

Documents required to be delivered pursuant toselaia), (b), (d) and (e) of this Section @d the extent any such documents
included in materials otherwise filed with the SEfRJy be delivered electronically and if so deliggrghall be deemed to have been delivered on tie
(i) on which the Borrower posts such documentsprmvides a link thereto on the Borrowervebsite on the Internet at the website addre
www.nikebiz.com; or (ii) on which such documente posted on the Borrowsrbehalf on IntraLinks/IntraAgency, SyndTrak or #ieo relevant websit
if any, to which each Bank and the Administrativgefit have access (whether a commercial, théndy website or whether sponsored by
Administrative Agent); providedthat: (i) the Borrower shall deliver paper coppgésuch documents to the Administrative Agentmy Bank that reques
the Borrower to deliver such paper copies untilrétén request to cease delivering paper copigs/en by the Administrative Agent or such Bank diik
the Borrower shall notify (which may be by facsiendlr electronic mail) the Administrative Agent azath Bank of the posting of any such document
provide to the Administrative Agent by electroniaitrelectronic versions (i.e., soft copies) of sddeuments. Notwithstanding anything containedihg¢
in every instance the Borrower shall be requiregrtvide paper copies of the Compliance Certifisatxjuired by Section 6.1() the Administrativ
Agent and each of the Banks. Except for such Canpé Certificates, the Administrative Agent shall/dén no obligation to request the delivery ¢
maintain copies of the documents referred to abawd,in any event shall have no responsibility tmitor compliance by the Borrower with any s
request for delivery, and each Bank shall be sokgponsible for requesting delivery to it or maining its copies of such documents.

The Borrower hereby acknowledges that (a) the Adbtmative Agent and/or the Joint Lead Arrangerd midke available to the Bar
materials and/or information provided by or on beb&athe Borrower hereunder (collectively, “ Bower Materials’) by posting the Borrower Materii
on IntraLinks or another similar electronic systghe “ Platform”) and (b) certain of the Banks may be “public-Si@anks (i.e. Banks that do not wist
receive material non-public information with respexthe Borrower or its securities) (each, a “IRuBank ”). The Borrower hereby agrees that (i)
Borrower Materials that are to be made availablBublic Banks shall be clearly and conspicuouslyked “PUBLIC” which, at a minimum, shall me
that the word “PUBLIC” shall appear prominently the first page thereof; (ii) by marking Borrower tdaals “PUBLIC,” the Borrower shall be deen
to have authorized the Administrative Agent, thmtlbead Arrangers and the Banks to treat suchdeer Materials as not containing any material non-
public information with respect to the Borroweritsrsecurities for purposes of United States Federa state securities laws ( providdabwever, that tc
the extent such Borrower Materials constitute Imfation (as defined in _Section 10.12hey shall be treated as set forth in such 8edD.12); (iii) all
Borrower Materials marked “PUBLIC” are permitted te made available through a portion of the Platfoiesignated “Public Investorgnd (iv) the
Administrative Agent and each Joint Lead Arrandelisbe entitled to treat any Borrower Materialatthre not marked “PUBLICAs being suitable or
for posting on a portion of the Platform not desitgul
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“Public Investor”. Notwithstanding the foregoinggetBorrower shall not be under any obligation toknzay Borrower Materials “PUBLIC”.

6.2 _Use of ProceedsShe Borrower will, and the Borrower will causecbaubsidiary to, use the proceeds of the Advafaresorking capite
purposes and general corporate purposes. The Berwwil not, nor will the Borrower permit any Subliry to, use any of the proceeds of the Loa
purchase or carry any “margin stockis(defined in Regulations U and X) or to extendlitte any person to purchase or carry any margioks or exten
credit to any person for any of the aforesaid psego

6.3 _Notice of Default The Borrower will, and will cause each Subsiditoygive prompt notice in writing to the Adminiative Agent an
Banks of (a) the occurrence of any Default or Unured Default, (b) any other development, finandedal or otherwise, which the Borrower reason
expects will have a Material Adverse Effect or wbaiaterially adversely affect the ability of therBawer to repay the Obligations, and (c) receipamy
notice that the operations of the Borrower or amjpsidiary are not in compliance with requirementsaoy applicable Environmental Law or ¢
Occupational Safety and Health Law where failurecomply would reasonably be expected to have a méhtddverse Effect on the ability of t
Borrower to perform its Obligations hereunder, ecaipt of notice that any properties or assetshefBorrower or any Subsidiary are subject t
Environmental Lien securing obligations in exce5$%0,000,000. As used herein,_“ Environmental Llemeans a Lien in favor of any Governme
Authority for (i) any liability under any Environméal Law, or (ii) damages arising from or costauimed by such Governmental Authority in responsg
spillage, disposal or release into the environreéany hazardous or toxic substance.

6.4 _Preservation of Existence; Conduct of Bessn The Borrower will, and will cause each MateriaibSidiary to, do all things necessar
remain validly existing in its jurisdiction of foration and maintain all requisite authority to coctdts business in each jurisdiction in which itsimess i
conducted;_providedthat the Borrower may liquidate or dissolve dertaubsidiaries based on tax restructurings; pexvidurther, that the Borrowe
may liquidate, merge out of existence or dissolwe Subsidiary into the Borrower or any other Sulasid provided, however, that a Material Subsidia
may not liquidate or dissolve into a Subsidiaryt ikanot a Material Subsidiary. The Borrower witithand will not permit any Subsidiary to, engageaiy
material line of business substantially differewinii those lines of business carried on by the Begraand its Subsidiaries on the date hereof or stiud
lines of business as are reasonably related thereto

6.5 _Taxes The Borrower will, and will cause each Subsiditsy pay when due all taxes, assessments and goeatal charges and lev
upon it or its income, profits or property, excépbse which are being contested in good faith hyr@piate proceedings and with respect to w
adequate reserves have been set aside.

6.6 _Insurance The Borrower will, and will cause each Subsiditwy maintain with financially sound and reputabisurance compani
insurance, or a program of saifsurance, on all their property in such amount$ @vering such risks as is consistent with sowmsdness practice, a
the Borrower will furnish to the Administrative Agieupon any Bank’s request full information ashe insurance carried.

6.7 _Compliance with Laws The Borrower will, and will cause each Subsidigwy comply with all laws, rules, regulations, aslewrits
judgments, injunctions, decrees or awards to witichay be subject where noncompliance could redslgrnae expected to have a Material Advi
Effect.

6.8 _Maintenance of Propertiefsademarks and Franchises. The Borrower will, aildoause each Subsidiary to, do all things neagsta
maintain, preserve, protect and keep its propemiegod repair, working order and condition, andke all necessary and proper repairs, renewal
replacements so that its business carried on inemiion therewith may be properly conducted atirales, except where failure to so maintain woultl no
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reasonably be expected to have a Material AdveffeetE The Borrower and each Subsidiary own, arensed or otherwise have the lawful right to
and will continue to own, be licensed or have #efll right to use, all permits and other governtakapprovals, patents, trademarks, trade n:
copyrights, technology, knoWwew and processes used in or necessary for thaicobatltheir businesses as currently conductecewhere failure to ¢
own would not reasonably be expected to have a datddverse Effect. To the knowledge of the Boreswthe use of such permits and o
governmental approvals, patents, trademarks, mmadees, copyrights, technology, kndvow and processes by the Borrower and each olitsi@iarie
does not infringe on the rights of any Person.

6.9 _Inspection Subject to Section 10.1Hereof and upomeasonable notice, the Borrower will, and will cawesach Material Subsidiary
permit the Administrative Agent or any Bank, byitlrespective representatives and agents, to ingpgcof the properties, corporate books and firzd
records of the Borrower and each Material Subsjdisr examine and make copies of the books of adscand other financial records of the Borrc
and each Material Subsidiary, and to discuss tfargffinances and accounts of the Borrower aruth &daterial Subsidiary with, and to be adviseda
the same by, their respective officers at suchorgsle times and intervals as the Administrativetgor any Bank may designate; providetat unles
an Event of Default exists, the inspections aredmbie more frequent than once a year.

6.10 _Merger The Borrower will not, nor will it permit any Matial Subsidiary to, merge or consolidate withrdoiany other Person, exc
that (a) a Material Subsidiary may merge or codsidd with the Borrower or another Material Subsidigrovided, that in connection with any mergel
consolidation involving the Borrower, the Borrowsrthe surviving entity, and (b) the Borrower oMaterial Subsidiary may merge or consolidate
any other Person; providedhat the Borrower or such Material Subsidiaryapglicable, is the surviving entity.

6.11 _Sale of AssetsThe Borrower will not, nor will it permit any Saidliary to, lease, sell or otherwise dispose obalany of its propert
assets or business to any other Person excepi€p of inventory in the ordinary course of businesd (ii) any other disposals of assets (inclydial¢
and leasebacks but excluding the sale and leaselb#io& Borrowers headquarters in Beaverton, Oregon) so long aagimegate book value of the as
so disposed by the Borrower and its Subsidiarieminperiod of twelve consecutive months, commemnoim or after the date hereof, does not exceec
of the aggregate book value of the assets of theoer and its Subsidiaries, taken as a whole §sgantial Portior), as of the end of the fiscal qua
immediately preceding the date of calculation.

6.12 _Liens The Borrower will not, nor will it permit any Saidiary to, create, incur, or suffer to exist angrLin, of or on the property of t
Borrower or any Subsidiary, except:

(a) Liens for taxes, assessments or governmehtabes or levies on its property if the samel st at the time be delinquent
thereafter can be paid without penalty, or aredeontested in good faith and by appropriate proiogys.

(b) Liens imposed by law, such as carriers’,eliausemen’s and mechanitishs and other similar liens arising in the ordjneours:
of business which secure payment of obligationgmare than 30 days past due.

(c) Liens arising out of pledges or depositsarndorkers compensation laws, unemployment insurance, otdpsgsions, or oth
social security or retirement benefits, or simigislation.

(d) Utility easements, building restrictions asuth other encumbrances or charges against ey as are of a nature genet
existing with respect to properties of a similaam@cter and which do not in any material way affeetmarketability of the same or interfere witk ths:
thereof in the business of the Borrower or the Blidoses.
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(e) Liens existing on the date hereof and dbedrin_Schedule hiereto.

(f) Liens incurred in connection with the purshay the Borrower or a Subsidiary of tangible @sgxcluding inventory) provided t
Indebtedness secured thereby does not exceed titigapa price of such asset, plus any related Bitarel fees and the Lien attaches only to the ag
purchased.

(g) Liens incurred in connection with the acgiga of real estate and construction of buildirigs or on behalf of the Borrower o
Subsidiary; providedthat:

(i) the Indebtedness secured by such Lien doesxteed the cost of such construction, plus etated interest and fees, and

(i) the aggregate book value of all real estte buildings subject to Liens permitted by thibmaragraph (g), does |
exceed 20% of the Borrower’s net worth at the tohdetermination.

(h) Liens representing eligible collateral pdsiy the Borrower or any of its Subsidiaries pungua any Swap Contract.

(i) Liens not otherwise permitted hereunder,pooperty other than accounts receivable and invgngrovided, that the aggrege
amount of Indebtedness secured thereby (otherttuae referred to in (a) through (h) above) shallat any one time exceed $200,000,000 or its E
equivalent at such time in other currencies.

() Liens filed in connection with the constriact of, and additions to, (i) the Borrowstheadquarters in Beaverton, Oregon or (ji
corporate headquarters Shanghai, China of the Berte Subsidiary, in each case in an aggregate amduohwlo not reflect obligations of the Borro
or such Subsidiary, as the case may be, in ex¢&i06,000,000.

6.13 _Affiliates. The Borrower will not, and will not permit any I&idiary to, enter into any transaction (includthg purchase or sale of ¢
property or service) with, or make any paymentrangfer to, any Affiliate except in the ordinaryucse of business and pursuant to the reasc
requirements of the Borrower’s or such Subsidityusiness and upon fair and reasonable terms aietrially less favorable to the Borrower than
Borrower or such Subsidiary would obtain in a corape arm'’s length transaction.

6.14 _Capitalization RatioThe Borrower will not as of the end of any fisqalarter from and after the Effective Date pering Capitalizatio
Ratio to exceed 0.60 1.00.

6.15 _Notice of Rating ChangeThe Borrower shall, no later than ten (10) BusinBays after the chief executive officer, the ioest, an:
corporate vice president or the treasurer of thed®eer obtains knowledge of any such change, gitica to the Administrative Agent (by telephc
followed promptly by written notice transmitted fgcsimile with a hard copy sent promptly theredftdrany change in rating by any Rating Agenc
respect of the Borrower’s long-term, senior unsedunon-credienhanced debt, together with the details thereaf,od any announcement by any Ra
Agency that its rating in respect of such seniamured long-term debt is “under review” or that anch debt rating has been placed oCeetlitWatcl
List"® or “watch list” or that any similar actionas been taken by such Rating Agency.

6.16 _SanctionsDirectly or indirectly, use the proceeds of angvAnce, or lend, contribute or otherwise make alsgl such proceeds to ¢
Subsidiary, joint venture partner or other indiator entity, to fund any activities of or businesgh any individual or entity, or in any Designd
Jurisdiction, that, at the time of such fundingthie subject of Sanctions, or in any other maniet Will result in a violation by any individual entity
(including any
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individual or entity participating in the transaxtj whether as Lender, Arranger, Administrative Atger otherwise) of Sanctions.

6.17 _AntiCorruption Laws. Directly or indirectly use the proceeds of anyvAdce for any purpose which would breach the Un8tate
Foreign Corrupt Practices Act of 1977, the UK BribAct 2010, or other similar anti-corruption lelgigon in other jurisdictions.

ARTICLE VI
DEFAULTS

The occurrence of any one or more of the follonengnts shall constitute a Default:

(1) Any representation or warranty made or dekmade by or on behalf of the Borrower or any Sdibsy to the Banks or the Administrat
Agent under or in connection with this Agreememty &oan, or any certificate or information delivérim connection with this Agreement or any o
Loan Document shall be materially false on the datef which made.

(1) Nonpayment of principal of any Loan when duenonpayment of interest upon any Loan or of amylifg fee or other Obligations unc
any of the Loan Documents within five days after $ame becomes due.

(1) The breach by the Borrower of any of the teamgrovisions of Section 6.3(a)6.10, 6.11, 6.12, 6.13, 6.14, 6.15, 6.160r 6.17. The
breach by the Borrower (other than a breach whixtstitutes a Default under Section 77.20or the preceding sentence of this Section) @Bany of th
terms or provisions of this Agreement which is reshedied within 30 days after written notice frdme Administrative Agent or any Bank.

(1) Failure of the Borrower or any Subsidiary ty @amy Indebtedness in an aggregate principal amiouekcess of $100,000,000 within
days after the Borrower knows or ought reasonablyalve known, that such Indebtedness was duegatdfault by the Borrower or any Subsidiary in
performance of any term, provision or condition tadmed in any agreement under any such Indebtedves<reated or is governed, or any other ¢
shall occur or condition exist, the effect of whishto cause, or to permit the holder or holdersuzh Indebtedness to cause such Indebtednessdmt
due prior to its stated maturity; or any such Irtddhess of the Borrower or any Subsidiary shaltléelared to be due and payable or required
prepaid (other than by a regularly scheduled payhm@ior to the stated maturity thereof; or the Bever or any Material Subsidiary shall not pay
admit in writing its inability to pay, its debtsmerally as they become due.

(1) The Borrower or any Material Subsidiary shglh@ve an order for relief entered with respedt tinder any Debtor Relief Law as now
hereafter in effect, (i) make an assignment far benefit of creditors, (iii) apply for, seek, censto, or acquiesce in, the appointment of a vec
custodian, trustee, examiner, liquidator or similfiicial for it or any substantial part of its gerty, (iv) institute any proceeding seeking areorfdr relie
under any Debtor Relief Law as now or hereafteefifect or seeking to adjudicate it a bankrupt @olaent, or seeking dissolution, winding
liquidation, reorganization, arrangement, adjustnoeertomposition of it or its debts under any DelRRelief Law or fail to file an answer or other atinc
denying the material allegations of any such prdicegfiled against it, (v) take any corporate actio authorize or effect any of the foregoing attice
forth in this_Section 7.5or (vi) fail to contest in good faith any appon@nt or proceeding described in Section.7.6
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(1) Without the application, approval or consentre Borrower or any Subsidiary, a receiver, tresexaminer, liquidator or similar offic
shall be appointed for the Borrower or any Subsydaa any substantial part of its property, or agereding described in Section 7.5@Wall be institute
against the Borrower or any Subsidiary and suclviappent continues undischarged or such proceedingnues undismissed or unstayed for a peri
60 days.

(1) Any court, government or governmental agesbgll condemn, seize or otherwise appropriateake custody or control of all or &
Substantial Portion of the property of the Borroweany Material Subsidiary.

(1) The Borrower or any Subsidiary shall failthim 30 days to pay, bond or otherwise discharge, @ more judgments or orders for
payment of money in excess of $100,000,000 in tfyeemyate, which are not stayed on appeal or otkerlging appropriately contested in good faith.
Liens arising out of such judgments or orders algest to the provisions of Section 6.12(i)

(1) Any Reportable Event shall occur in conr@ttvith any Plan or any material Unfunded Lialektishall exist.
(1) Any Change in Control shall occur.

ARTICLE VI
ACCELERATION, WAIVERS, AMENDMENTS AND REMEDIES

8.1 _Acceleration If any Default described in Section ©b7.60ccurs, the obligations of the Banks to make Ldarthe Borrower hereunc
shall automatically terminate and the Obligatiohthe Borrower shall immediately become due andapleywithout any election or action on the pa
the Administrative Agent or any Bank. If any otHaefault occurs, the Majority Banks may terminate ommitments of the Banks, or declare
Obligations of the Borrower to be due and payatéyoth, whereupon such Obligations shall becommaédiately due and payable, without presentr
demand, protest or notice of any kind, all of whilcb Borrower hereby expressly waives.

If, within 14 days after acceleration of the matunf the Obligations or termination of the Commitnts of the Banks as a result of any De
(other than any Default as described in Section 7.6, 7.70r 7.10) and before any judgment or decree for the paymktite Obligations due shall he
been obtained or entered, the Majority Banks (&irthole discretion) shall so direct the AdminiSua Agent to, and the Administrative Agent shal
notice to the Borrower, rescind and annul suchlacaton and/or termination.

8.2 Amendments and Waivers. No amendment orexaif/any provision of this Agreement or any othean Document, and no consent to
departure by the Borrower therefrom, shall be éffecunless in writing signed by the Majority Ban&ad the Borrower and acknowledged by
Administrative Agent, and each such waiver or cahshall be effective only in the specific instaraned for the specific purpose for which giv
provided, however, that no such amendment, waiver or consent shall:

(o) waive any condition set forth in Section without the written consent of each Bank;

(p) extend or increase the Commitment of anykBamcept reinstatement of any Commitment in acaoce with Section 8.1 withoui
the written consent of such Bank;
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(q) postpone any date fixed by this Agreemerargr other Loan Document for any payment of priakimterest, fees or other amot
due to the Banks (or any of them) hereunder or wadg other Loan Document without the written canigd each Bank directly affected thereby;

() reduce the principal of, or the rate of et specified herein on, any Loan, or any feesttoer amounts payable hereunder or u
any other Loan Document, or change the manner wipatation of any financial ratio (including any cige in any applicable defined term) use
determining the Applicable Margin or Applicable Hitg Fee Rate, as the case may be, that wouldtrgsa reduction of any interest rate on any Log
any fee payable hereunder without the written caingEeach Bank directly affected thereby;

(s) change Section 2.58 Section 12.2n a manner that would alter the pro rata sharihgayments required thereby without
written consent of each Bank; or

() change any provision of this Section or dedinition of “ Majority Banks’ or any other provision hereof specifying the numtx
percentage of Banks required to amend, waive @rafse modify any rights hereunder or make anyrd@teation or grant any consent hereunder, wit
the written consent of each Bank;

provided, that no amendment, waiver or consent shall, sritesvriting and signed by the Administrative Agémiaddition to the Banks required abc
affect the rights or duties of the Administrativgeft under this Agreement or any other Loan Docupneerd_provided further, that the Fee Letters
be amended, or rights or privileges thereunder @giin a writing executed only by the parties therblotwithstanding anything to the contrary hereic
Defaulting Bank shall have any right to approvalisapprove any amendment, waiver or consent heeg{add any amendment, waiver or consent v
by its terms requires the consent of all Banksasheaffected Bank may be effected with the consktite applicable Banks other than Defaulting Bay
except that (x) the Commitment of any DefaultingnBamay not be increased or extended without thesemminof such Bank and (y) any wai
amendment or modification requiring the consenalbBanks or each affected Bank that by its terfifisces any Defaulting Bank more adversely |
other affected Banks shall require the consenuch ©efaulting Bank.

8.3 _Preservation of RightdNo delay or omission of the Banks or the Admiaitite Agent to exercise any right under the Loacinent
shall impair such right or be construed to be averadf any Default or an acquiescence therein,thadnaking of a Loan notwithstanding the existeof
a Default or the inability of the Borrower to sétishe conditions precedent to such Loan shallauststitute any waiver or acquiescence. Any sing
partial exercise of any such right shall not prdelother or further exercise thereof or the exerofsany other right, and no waiver, amendmenttioe!
variation of the terms, conditions or provisions tbé Loan Documents whatsoever shall be valid snlaswriting signed by the Banks and
Administrative Agent required pursuant to Sectiah,&nd then only to the extent in such writing sfiegily set forth. All remedies contained in thedr
Documents or by law afforded shall be cumulative alh shall be available to the Administrative Agand the Banks until the Obligations have beed
in full.

ARTICLE IX
NOTICES

9.1 _Giving Notice Except as otherwise permitted by Section 2Vt respect to borrowing notices, all notices atker communicatior
provided to any party hereto under this Agreemersiny other Loan Document shall be in writing orfagsimile and addressed or delivered to such
at its address set forth below its signature hesetat such other address as may be designatedachypsirty in a notice to the other parties. Anyiastif
mailed by certified mail, return receipt requested properly addressed with postage prepaid, sBealeemed given when
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received and receipt confirmed; any notice, if sraiited by facsimile, shall be deemed given wheiblg transmitted and receipt confirmed.

9.2 _Change of Address he Borrower, the Administrative Agent and anynBanay each change the address for notices byigerintwriting
in the case of the Borrower or the AdministrativgeAt, to the other parties hereto and, in the oasmy Bank, to the Borrower and the Administrzs
Agent.

ARTICLE X
GENERAL PROVISIONS

10.1 _Survival of Representation®\ll representations and warranties made hereuaddrin any other Loan Document or other docu
delivered pursuant hereto or thereto or in conoadtierewith or therewith shall survive the exeautimd delivery hereof and thereof. Such repredent
and warranties have been or will be relied uponhgyAdministrative Agent and each Bank, regardédssny investigation made by the Administra
Agent or any Bank or on their behalf and notwithdiag that the Administrative Agent or any Bank nieve had notice or knowledge of any Defau
Unmatured Default at the time of any Loan or Commeitt, and shall continue in full force and effesti@eng as any Loan or any other Obligation ¢
remain unpaid or unsatisfied.

10.2 _Governmental ReqgulatiorAnything contained in this Agreement to the cantrnotwithstanding, no Bank shall be obligatedxeenc
credit to the Borrower in violation of any limitati or prohibition provided by any applicable statat regulation.

10.3 _HeadingsSection headings in the Loan Documents are fove&aience of reference only, and shall not govieenirnterpretation of any
the provisions of the Loan Documents.

10.4 _Entire AgreementThis Agreement, together with the other Loan Doents, comprises the complete and integrated agreteof the
parties on the subject matter hereof and theredfsapersedes all prior agreements, written or oralsuch subject matter. In the event of any oct
between the provisions of this Agreement and thafseny other Loan Document, the provisions of thgreement shall control; providedthat thi
inclusion of supplemental rights or remedies irofasf the Administrative Agent or the Banks in atjer Loan Document shall not be deemed a co
with this Agreement. Each Loan Document was draftéd the joint participation of the respective {ies thereto and shall be construed neither ag
nor in favor of any party, but rather in accordanith the fair meaning thereof.

10.5 _Several ObligationsThe obligations of the Banks hereunder to makatia Loans are several and not joint. No Bankl sfeathe partne
or agent of any other (except to the extent to twhiie Administrative Agent is authorized to actsash). The failure of any Bank to perform any e
obligations hereunder shall not relieve any othanlBfrom any of its obligations hereunder. This égnent shall not be construed so as to confe
right or benefit upon any Person other than thégsto this Agreement and their respective sucecesmd assigns.

10.6 _Expenses; Indemnification

(&) The Borrower agrees (a) to pay or reimbtingeAdministrative Agent for all costs and expenisesirred in connection with t
development, preparation, negotiation and executibthis Agreement and the other Loan Documents amd amendment, waiver, consent or ¢
modification requested by the Borrower of the psauis hereof and thereof (whether or not the ti@tisss contemplated hereby or thereby
consummated); providetiat all costs and expenses incurred in connegtitmany amendment, waiver, consent or other mealifon
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requested by the Administrative Agent or a Bankhef provisions of this Agreement and the other LBacuments shall be paid by the Administre
Agent or such Bank (including, without limitatiotie costs and expenses incurred by the Borrowdmt{ver or not the transactions contemplated th
are consummated), and the consummation and adrativst of the transactions contemplated herebythertby, including all Attorney Costs, and (b
pay or reimburse the Administrative Agent and eahk for all costs and expenses incurred in commeetith the enforcement, attempted enforcen
or preservation of any rights or remedies undes #igreement or the other Loan Documents (includithguch costs and expenses incurred during
“workout” or restructuring in respect of the Obligations ahding any legal proceeding, including any procegdinder any Debtor Relief La
including all Attorney Costs. The foregoing costsl @xpenses shall include all search, filing, rdicay, title insurance and appraisal charges argl de¢
taxes related thereto, and other oupotket expenses incurred by the Administrative Agerd the cost of independent public accountantsadhe
outside experts retained by the Administrative Agerany Bank. All amounts due under this Secti@ré$hall be payable within ten Business Days
demand therefor. The agreements in this Sectiohsiraive the termination of the Commitments aagayment of all other Obligations.

(b) Whether or not the transactions contempldtectby are consummated, the Borrower shall indignmarid hold harmless ee
Administrative Agent-Related Person, each Bank tmadr respective Affiliates, directors, officersmployees, counsel, agents and attorneyfsgh-
(collectively the “_Indemnite€d from and against any and all liabilities, obligatplosses, damages, penalties, claims, demanisisagudgments, sui
costs, expenses and disbursements (including Atyo@osts) of any kind or nature whatsoever whicly miaany time be imposed on, incurred b
asserted against any such Indemnitee in any watinglto or arising out of or in connection witl) {he execution, delivery, enforcement, performaor
administration of any Loan Document or any otheeament, letter or instrument delivered in conmectiith the transactions contemplated thereby €
consummation of the transactions contemplated liyerg) any Commitment or Loan or the use or preposse of the proceeds therefrom, or (c)
actual or prospective claim, litigation, investigat or proceeding relating to any of the foregoingiether based on contract, tort or any other
(including any investigation of, preparation for, defense of any pending or threatened claim, tiget$on, litigation or proceeding) and regardlet
whether any Indemnitee is a party thereto (allftilhegoing, collectively, the * Indemnified Liabils”); provided, that such indemnity shall not, as to
Indemnitee, be available to the extent that suahilities, obligations, losses, damages, penalt&sms, demands, actions, judgments, suits, ¢
expenses or disbursements are determined by a @badmpetent jurisdiction by final judgment to leakesulted from the gross negligence or wi
misconduct of such Indemnitee, subject to Oregovided Statutes § 20.096. No Indemnitee shall iedifor any damages arising from the use by o
of any information or other materials obtained tlglo IntraLinks, electronic telecommunications, tines similar information transmission system
connection with this Agreement, nor shall any Indéee have any liability for any special, indirecgnsequential or punitive damages relating tc
Agreement or any other Loan Document or arisingaduts activities in connection herewith or therhw(whether before or after the Closing Date).
amounts due under this Section 16t&ll be payable within ten Business Days afteratehtherefor. The agreements in this Section shallive th
resignation of the Administrative Agent, the reglaent of any Bank, the termination of the Committeemd the repayment, satisfaction or dischar
all the other Obligations. This Section 10.6¢ball not apply with respect to Taxes other thanBaxes that represent losses, claims, damagesristioic
from any non-Tax claim.

10.7 _Numbers of Document#ll statements, notices, closing documents, agdiests hereunder shall be furnished to the Adtréige Agen
with sufficient counterparts so that the Administra Agent may furnish one to each of the Banks.
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10.8 _Accounting

(k) Except as provided to the contrary hereihaecounting terms used herein shall be interpreted all accounting determinatic
hereunder shall be made in accordance with Agreemecounting Principles. The Borrower will not makaéy change in its fiscal year or in
Agreement Accounting Principles.

() If at any time any change in Agreement Aaaiing Principles would affect the computation o dimancial ratio or requirement :
forth in any Loan Document, and either the Borrowethe Required Lenders shall so request, the Agtnative Agent, the Lenders and the Borrc
shall negotiate in good faith to amend such ratioeguirement to preserve the original intent tbéra light of such change in Agreement Accoun
Principles (subject to the approval of the Requlredders);_providethat, until so amended, (i) such ratio or requiretrehall continue to be computec
accordance with Agreement Accounting Principlesiptd such change therein and (ii) the Borrowell gtravide to the Administrative Agent and
Lenders financial statements and other documempsireel under this Agreement or as reasonably régddsereunder setting forth a reconcilia
between calculations of such ratio or requiremesdebefore and after giving effect to such changsgreement Accounting Principles.

10.9 _Severability of ProvisionsAny provision of this Agreement and the other hddocuments to which the Borrower is a party tls
prohibited or unenforceable in any jurisdiction Ishas to such jurisdiction, be ineffective to tbetent of such prohibition or unenforceability vath
invalidating the remaining provisions thereof, amy such prohibition or unenforceability in anyigdiction shall not invalidate or render unenfotde
such provision in any other jurisdiction. Withoirhiting the foregoing provisions of this Section.d0Qif and to the extent that the enforceability af
provisions in this Agreement relating to DefaultiBgnks shall be limited by Debtor Relief Laws, asedmined in good faith by the Administrative Ag
then such provisions shall be deemed to be intefi@y to the extent not so limited.

10.10 _Nonliability of Banks The relationship between the Borrower and thekBaand the Administrative Agent with respect tos
Agreement shall be solely that of borrower and éendleither the Administrative Agent nor any Barials have any fiduciary responsibilities to
Borrower with respect to this Agreement. Neithez #hdministrative Agent nor any Bank undertakes urtties Agreement any responsibility to
Borrower to review or inform the Borrower of any thea in connection with any phase of the Borrowérisiness or operations.

10.11 _Confidentiality Each of the Administrative Agent and the Bankeeag to maintain the confidentiality of the Infotina (as define
below); except that Information may be discloseddats and its Affiliatesdirectors, officers, employees and agents, inclyidiccountants, legal coun
and other advisors who are involved with the legdiacility contemplated by this Agreement (it beingderstood that the Persons to whom
disclosure is made will be informed of the confiti@nnature of such Information and instructed &z such Information confidential); (b) to the ex
requested by any regulatory authority (includingy drank examiner or setkegulatory authority, such as the National Assomiatof Insuranc
Commissioners); (c) to the extent required by alie Laws or regulations or by any subpoena oilagitegal process; (d) to any other party heréd
in connection with the exercise of any remediegteder or under any other Loan Document or angmcti proceeding relating to this Agreement or
other Loan Document or the enforcement of righteineder or thereunder; (f) subject to an agreeroentaining provisions substantially the sam
those of this Section, to (i) any assignee of ati€lpant in, or any prospective assignee of ottiBigant in, any of its rights or obligations undeéis
Agreement or any Eligible Assignee invited to bBaak pursuant to Section 208 (ii) any actual or prospective counterpartyisrmprofessional advisc
to any swap or derivative transaction relatingh® Borrower and its obligations; (g) with the cantsef the Borrower; (h) to any Central Bank or Fed
Reserve Bank, (i) on a confidential basis to (%) eating agency in connection with rating the Bereo or its Subsidiaries or the credit facilitie®yidec
hereunder or (y) the CUSIP Service Bureau or amyjlai agency in connection with the issuance anditoong of CUSIP numbers or other mai
identifiers with
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respect to the credit facilities provided hereunole(j) to the extent such Information (x) becorpeslicly available other than as a result of a bheal
this Sectionor (y) becomes available to the Administrative Agenany Bank on a nonconfidential basis from ars®wther than the Borrower. |
purposes of this Section, " Informati@rmeans all information received from the Borrowdatiag to the Borrower or its business, other thag sucl
information that is available to the Administratikgent or any Bank on a nonconfidential basis pigodisclosure by the Borrower; providethat in th
case of information received from the Borrower rafte date hereof, such information is clearly tdfesd in writing at the time of delivery as conéidtial
Any Person required to maintain the confidentiatitynformation as provided in this Section shaldonsidered to have complied with its obligatiomit
so if such Person has exercised the same degrear®fto maintain the confidentiality of such Infation as such Person would accord to its
confidential information.

10.12 _CHOICE OF LAW THE LOAN DOCUMENTS (OTHER THAN THOSE CONTAINING ACONTRARY EXPRESS CHOICE C
LAW PROVISION) SHALL BE CONSTRUED IN ACCORDANCE WH THE INTERNAL LAWS (AND NOT THE LAW OF CONFLICTSPOF THE
STATE OF OREGON BUT GIVING EFFECT TO FEDERAL LAWSPPLICABLE TO NATIONAL BANKS.

10.13 _CONSENT TO JURISDICTION THE BORROWER HEREBY IRREVOCABLY SUBMITS TO THE NO EXCLUSIVE
JURISDICTION OF ANY UNITED STATES FEDERAL OR OREGOSITATE COURT SITTING IN PORTLAND, OREGON IN ANY ACIDN OR
PROCEEDING ARISING OUT OF OR RELATING TO ANY LOAN OCUMENTS AND THE BORROWER HEREBY IRREVOCABLY AGREI
THAT ALL CLAIMS IN RESPECT OF SUCH ACTION OR PROCEENG MAY BE HEARD AND DETERMINED IN ANY SUCH COURTAND
IRREVOCABLY WAIVES ANY OBJECTION IT MAY NOW OR HERBRFTER HAVE AS TO THE VENUE OF ANY SUCH SUIT, ACTIONDR
PROCEEDING BROUGHT IN SUCH A COURT OR THAT SUCH CRU IS AN INCONVENIENT FORUM. NOTHING HEREIN SHALL IMIT
THE RIGHT OF ANY ADMINISTRATIVE AGENT OR ANY BANK TO BRING PROCEEDINGS AGAINST THE BORROWER IN THE CRUS
OF ANY OTHER JURISDICTION.

10.14 _WAIVER OF JURY TRIAL THE BORROWER, THE ADMINISTRATIVE AGENT AND EACH BNK HEREBY WAIVE TRIAL
BY JURY IN ANY JUDICIAL PROCEEDING INVOLVING, DIREQLY OR INDIRECTLY, ANY MATTER (WHETHER SOUNDING INTORT,
CONTRACT OR OTHERWISE) IN ANY WAY ARISING OUT OF, RLATED TO, OR CONNECTED WITH ANY LOAN DOCUMENT OR HE
RELATIONSHIP ESTABLISHED THEREUNDER.

10.15 _OREGON LEGAL NOTICEUNDER OREGON LAW, MOST AGREEMENTS, PROMISES ANBOD®IMITMENTS MADE BY US
CONCERNING LOANS AND OTHER CREDIT EXTENSIONS WHICARE NOT FOR PERSONAL, FAMILY OR HOUSEHOLD PURPOSER
SECURED SOLELY BY THE BORROWER RESIDENCE MUST BE IN WRITING, EXPRESS CONSIDERAMN AND BE SIGNED BY US T(
BE ENFORCEABLE. THE TERM ? US MEANS THE ADMINISTRATIVE AGENT AND THE BANKS.

10.16 _Counterparts This Agreement may be executed in any numberooihterparts, all of which taken together shall tituie one
agreement, and any of the parties hereto may ex#luigtAgreement by signing any such counterpart.

10.17 _No Advisory or Fiduciary Responsibilityin connection with all aspects of each transactontemplated hereby, the Borro
acknowledges and agrees that: (i) the credit fgqliovided for hereunder and any related arrangmather services in connection therewith (inahgglin
connection with any amendment, waiver or other fication hereof or of any other Loan Document) ¢ibage arm’stength commercial transactic
between the Borrower and its Affiliates, on the baed, and the Administrative Agent and other agpatty hereto, on the other hand, and the Bon
is capable of evaluating and understanding andrstadeds and accepts the terms, risks
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and conditions of the transactions contemplatediyeand by the other Loan Documents (including amgndment, waiver or other modification he
or thereof); (i) in connection with the procesading to such transaction, the Administrative Agamtl each of the other agents party hereto is at
been acting solely as a principal and is not tharftial advisor, agent or fiduciary, for the Boresvor any of its Affiliates, stockholders, credgan
employees or any other Person; (iii) neither thenkstrative Agent nor any other agent party herete assumed or will assume an advisory, ager
fiduciary responsibility in favor of the Borroweritv respect to any of the transactions contemplaggdby or the process leading thereto, includiith
respect to any amendment, waiver or other modifinatereof or of any other Loan Document (irresipectf whether the Administrative Agent or :
other agent party hereto has advised or is cuyrenltising the Borrower or any of its Affiliates other matters) and neither the Administrative Agem
any other agent party hereto has any obligatioh¢oBorrower or any of its Affiliates with respedotthe transactions contemplated hereby excepe
obligations expressly set forth herein and in ttheepLoan Documents; (iv) the Administrative Agend the other agents party hereto and their rasp
Affiliates may be engaged in a broad range of tatigns that involve interests that differ from shoof the Borrower and its Affiliates, and neittfes
Administrative Agent nor any such other agent hag abligation to disclose any of such interestsvilyue of any advisory, agency or fiduci
relationship; and (v) each of the Administrativeefity and the other agents party hereto has notgedvand will not provide any legal, account
regulatory or tax advice with respect to any of titeesactions contemplated hereby (including angraiment, waiver or other modification hereof c
any other Loan Document) and the Borrower has dtatsits own legal, accounting, regulatory and a@avisors to the extent it has deemed approp
The Borrower hereby waives and releases, to thestubxtent permitted by law, any claims that itynhave against the Administrative Agent and «
other agent party hereto with respect to any breaetieged breach of agency or fiduciary duty.

10.18 _USA PATRIOT Act Notice Each Bank that is subject hereto and the Adnmatise Agent (for itself and not on behalf of angrik
hereby notifies the Borrower that pursuant to gguirements of the USA PATRIOT Act (Title Il of BuL. 10756 (signed into law October 26, 20C
(the “ Act™), it is required to obtain, verify and record infotina that identifies the Borrower, which informatiincludes the name and address o
Borrower and other information that will allow suBlank or the Administrative Agent, as applicabteidentify the Borrower in accordance with such.,

" ou "o«

10.19 _Electronic Execution of Assignments amdt&in Other Document3he words “execute,” “execution,” “signed,” “signa¢,” and word
of like import in or related to any document toddgned in connection with this Agreement and tegactions contemplated hereby (including wit
limitation Assignment and Assumptions, amendmentstber modifications, Committed Loan Notices, Sglime Loan Notices, waivers and conse
shall be deemed to include electronic signatuhesetectronic matching of assignment terms andracinformations on electronic platforms approve
the Administrative Agent, or the keeping of recomdslectronic form, each of which shall be of #eme legal effect, validity or enforceability €
manually executed signature or the use of a phpsed recordkeeping system, as the case may the éxtent and as provided for in any applicable
including the Federal Electronic Signatures in @land National Commerce Act, the New York StaecEbnic Signatures and Records Act, or any
similar state laws based on the Uniform Electrofifansactions Act;_providethat notwithstanding anything contained herein he tontrary th
Administrative Agent is under no obligation to agr® accept electronic signatures in any form oafy format unless expressly agreed to by
Administrative Agent pursuant to procedures appudweit.
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ARTICLE XI
THE ADMINISTRATIVE AGENT

11.1 Appointment and Authorization of Adminisiva Agent. Each Bank hereby irrevocably, subjecBection 11.9 appoints, designates ¢
authorizes the Administrative Agent to take sudioacon its behalf under the provisions of this dgment and each other Loan Document and to ex
such powers and perform such duties as are exprdskdgated to it by the terms of this Agreementuoy other Loan Document, together with <
powers as are reasonably incidental thereto. Nlastéinding any provision to the contrary containisdwehere herein or in any other Loan Documen
Administrative Agent shall not have any duties esponsibilities, except those expressly set foetteih, nor shall the Administrative Agent have e
deemed to have any fiduciary relationship with &gnk or participant, and no implied covenants, fioms, responsibilities, duties, obligations
liabilities shall be read into this Agreement oryasther Loan Document or otherwise exist against Administrative Agent. Without limiting tl
generality of the foregoing sentence, the use @téhm “agent’herein and in the other Loan Documents with refegen the Administrative Agent is t
intended to connote any fiduciary or other implf{ed express) obligations arising under agency dwewf any applicable Law. Instead, such term &
merely as a matter of market custom, and is inténolereate or reflect only an administrative lieleghip between independent contracting parties.

11.2 _Delegation of DutiesThe Administrative Agent may execute any of iies under this Agreement or any other Loan Docurbg o
through agents, employees or attorneyfit-and shall be entitled to advice of counsel atiér consultants or experts concerning all msipertainini
to such duties. The Administrative Agent shall hetresponsible for the negligence or misconduamnyf agent or attorney-ifact that it selects in tl
absence of gross negligence or willful misconduct.

11.3 _Liability of Administrative AgentNo Administrative AgenRelated Person shall (a) be liable for any actiken or omitted to be tak
by any of them under or in connection with this égment or any other Loan Document or the transactiontemplated hereby (except for its own ¢
negligence or willful misconduct in connection with duties expressly set forth herein), or (byésponsible in any manner to any Bank or partidifian
any recital, statement, representation or warrardge by Borrower or any Subsidiary or Affiliatetbé Borrower, or any officer thereof, containeddir
or in any other Loan Document, or in any certifigaeport, statement or other document referreat fwrovided for in, or received by the Administva
Agent under or in connection with, this Agreemenaioy other Loan Document, or the validity, effeetiess, genuineness, enforceability or sufficiesf
this Agreement or any other Loan Document, or for failure of Borrower or any other party to anyanoDocument to perform its obligations hereu
or thereunder. No Administrative AgeRelated Person shall be under any obligation to Bawk or participant to ascertain or to inquiretasthe
observance or performance of any of the agreenmmitained in, or conditions of, this Agreement ay ather Loan Document, or to inspect
properties, books or records of Borrower or angnSubsidiaries or Affiliates thereof.

11.4 _Reliance by Administrative Agent

(&) The Administrative Agent shall be entitledl rely, and shall be fully protected in relying,ompany writing, communicatio
signature, resolution, representation, notice, eon<ertificate, affidavit, letter, telegram, fam#e, telex or telephone message, electronic maissag
statement or other document or conversation beliéyeit to be genuine and correct and to have lsgmed, sent or made by the proper Perst
Persons, and upon advice and statements of legalkeb (including counsel to Borrower), independattountants and other experts selected b
Administrative Agent. The Administrative Agent dhiaé fully justified in failing or refusing to takeny action under any Loan Document unless it
first receive such advice or concurrence of theadwyj Banks as it deems appropriate and, if itesguests, it shall first be indemnified to its datition by
the Banks against any and all liability and expemkih may be incurred by it by reason of takingontinuing to take any such action. The
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Administrative Agent shall in all cases be fullyofected in acting, or in refraining from acting,den this Agreement or any other Loan Docume
accordance with a request or consent of the Mgj&étnks (or such greater number of Banks as magxpeessly required hereby in any instance)
such request and any action taken or failure tpagtuant thereto shall be binding upon all thekBan

(b) For purposes of determining compliance wfita conditions specified in_Section 4.ach Bank that has signed this Agreel
shall be deemed to have consented to, approvettepted or to be satisfied with, each documentlmranatter required thereunder to be consentec
approved by or acceptable or satisfactory to a Bamlkss the Administrative Agent shall have reaginetice from such Bank prior to the propc
Closing Date specifying its objection thereto.

11.5 _Notice of Default The Administrative Agent shall not be deemed &wehknowledge or notice of the occurrence of anjalle ot
Unmatured Default, except with respect to defamltthe payment of principal, interest and fees imeglto be paid to the Administrative Agent for
account of the Banks, unless the Administrative migehall have received written notice from a Bamkttee Borrower referring to this Agreeme
describing such Default and stating that such adsca “notice of default. The Administrative Agent will notify the Banks dfireceipt of any su
notice. The Administrative Agent shall take suchicec with respect to such Default as may be dikdig the Majority Banks in accordance v
Article VIII ; provided, however, that unless and until the Administrative Agens haceived any such direction, the AdministrativgeAt may (but sh¢
not be obligated to) take such action, or refragmt taking such action, with respect to such Defasllit shall deem advisable or in the best inteskthe
Banks.

11.6 _Credit DecisionDisclosure of Information by Administrative Agerfach Bank acknowledges that no Administrative Adreelate
Person has made any representation or warrantyanod that no act by the Administrative Agent laéber taken, including any consent to and accep
of any assignment or review of the affairs of Bareo and its Subsidiaries or Affiliates thereof, Ishee deemed to constitute any representatic
warranty by any Administrative Agent-Related Pergsonany Bank as to any matter, including whethemidstrative AgentRelated Persons he
disclosed material information in their possessieach Bank represents to the Administrative Agbat it has, independently and without reliance 1
any Administrative AgenRelated Person and based on such documents amthation as it has deemed appropriate, made its appnaisal of ar
investigation into the business, prospects, oparstiproperty, financial and other condition aretl@éworthiness of the Borrower and its Subsidigries
all applicable bank or other regulatory Laws relgtio the transactions contemplated hereby, aneitadwn decision to enter into this Agreement &
extend credit to the Borrower hereunder. Each Basi represents that it will, independently andhaiitt reliance upon any Administrative AgdRedatet
Person and based on such documents and informeadidgnshall deem appropriate at the time, contitousake its own credit analysis, appraisals
decisions in taking or not taking action under thireement and the other Loan Documents, and teersakh investigations as it deems necess:
inform itself as to the business, prospects, omarst property, financial and other condition amdditworthiness of the Borrower. Except for notj
reports andther documents expressly required to be furnisbdtie Banks by the Administrative Agent hereirg &dministrative Agent shall not he
any duty or responsibility to provide any Bank wdthy credit or other information concerning theibess, prospects, operations, property, financid
other condition or creditworthiness of Borroweramiy of its Affiliates which may come into the possien of any Administrative Agent-Related Person.

11.7 _Indemnification of Administrative AgentWhether or not the transactions contemplatedblyesge consummated, the Banks ¢
indemnify upon demand each Administrative AgBefated Person (to the extent not reimbursed bynobehalf of Borrower and without limiting t
obligation of Borrower to do so), pro rata, andchblarmless each Administrative AgdRélated Person from and against any and all Inded
Liabilities incurred by it; provided however, that no Bank shall be liable for the paymentrig Administrative AgenRelated Person of any portion
such Indemnified Liabilities to the extent deteredrin a final, nonappealable judgment by a court of
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competent jurisdiction to have resulted from suchmiistrative Agent-Related Person’s own grossigegte or willful misconduct; providechowever,
that no action taken in accordance with the dioastiof the Majority Banks shall be deemed to cautstigross negligence or willful misconduct
purposes of this Section. Without limitation of floeeegoing, each Bank shall reimburse the Admiatste Agent upon demand for its ratable share g
costs or out-opocket expenses (including Attorney Costs) incubgdhe Administrative Agent in connection with theeparation, execution, delive
administration, modification, amendment or enforeatm(whether through negotiations, legal proceeslimgotherwise) of, or legal advice in respe«
rights or responsibilities under, this Agreememty ather Loan Document, or any document contemglateor referred to herein, to the extent tha
Administrative Agent is not reimbursed for such exges by or on behalf of the Borrower. The undertpin this Section shall survive termination oé
Commitments, the payment of all other Obligationd the resignation of the Administrative Agent.

11.8 _Administrative Agent in Individual CapacitBank of America and its Affiliates may make lodosaccept deposits from, acquire eq
interests in and generally engage in any kind aklray, trust, financial advisory, underwriting aher business with Borrower and its Affiliates heugt
Bank of America were not the Administrative Ageeréunder and without notice to or consent of thekBaThe Banks acknowledge that, pursua
such activities, Bank of America or its Affiliatesay receive information regarding Borrower or iffilfates (including information that may be subjea
confidentiality obligations in favor of Borrower such Affiliate) and acknowledge that the Admirasitre Agent shall be under no obligation to pro
such information to them. With respect to its LgaBank of America shall have the same rights angleps under this Agreement as any other Banl
may exercise such rights and powers as thoughrit wet the Administrative Agent, and the terms “Baand “Banks”include Bank of America in i
individual capacity.

11.9 _Successor Administrative Agerfthe Administrative Agent may, and at the requéshe Majority Banks shall, resign as Administva
Agent upon 30 daysiotice to the Banks. If the Administrative Agensigns under this Agreement, the Majority Banks Isappoint from among tt
Banks a successor administrative agent for the 8amkich successor administrative agent shall Insexted to by the Borrower at all times other
during the existence of a Default (which consenthef Borrower shall not be unreasonably withheldielayed). If no successor administrative age
appointed prior to the effective date of the reatgm of the Administrative Agent, the AdministregiAgent may appoint, after consulting with the Bs
and the Borrower, a successor administrative afyent among the Banks. Upon the acceptance of ip@iapment as successor administrative &
hereunder, the Person acting as such successoniatiative agent shall succeed to all the rightsygrs and duties of the retiring Administrative At
and the term “_Administrative Agerit shall mean such successor agent and the ret&kihministrative Agents appointment, powers and duties
Administrative Agent shall be terminated. After ameyiring Administrative Agens$ resignation hereunder as Administrative Agerd,giovisions of th
Article XI and_Section 10.8hall inure to its benefit as to any actions takeromitted to be taken by it while it was Adminittve Agent under th
Agreement. If no successor administrative agentataepted appointment as Administrative Agent k& date which is 30 days following a retir
Administrative Agent’s notice of resignation, thetiring Administrative Agens resignation shall nevertheless thereupon becdimetiee and the Banl
shall perform all of the duties of the AdministvatiAgent hereunder until such time, if any, asNtfagority Banks appoint a successor agent as praviok
above.

11.10 _Administrative Agent May File Proofs dofitn . In case of the pendency of any proceeding undgiebtor Relief Law or any ott
judicial proceeding relative to Borrower, the Adisirative Agent (irrespective of whether the prpadiof any Loan shall then be due and payak
herein expressed or by declaration or otherwiseimespective of whether the Administrative Agehalk have made any demand on the Borrower)
be entitled and empowered, by intervention in quciteeding or otherwise:
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(a) to file and prove a claim for the whole amibaf the principal and interest owing and unpaiddspect of the Loans and all of
Obligations that are owing and unpaid and to filehsother documents as may be necessary or advisabider to have the claims of the Banks an
Administrative Agent (including any claim for theasonable compensation, expenses, disbursementiaaces of the Banks and the Administr:
Agent and their respective agents and counselalmaiher amounts due the Banks and the Adminisraigent under_Sections 2ahd_10.6allowed ir
such judicial proceeding; and

(b) to collect and receive any monies or otlrepprty payable or deliverable on any such claintsta distribute the same;

and any custodian, receiver, assignee, trustagdétpr, sequestrator or other similar officialany such judicial proceeding is hereby authorizg@dc!
Bank to make such payments to the Administrativerigand, in the event that the Administrative Agemll consent to the making of such paym
directly to the Banks, to pay to the Administratigent any amount due for the reasonable compemsatkpenses, disbursements and advances
Administrative Agent and its agents and counsel,amy other amounts due the Administrative AgeiaenrSections 2.4nd_10.6

Nothing contained herein shall be deemed to awldtie Administrative Agent to authorize or congenbr accept or adopt on behalf of
Bank any plan of reorganization, arrangement, adjesst or composition affecting the Obligations e trights of any Bank or to authorize
Administrative Agent to vote in respect of the oiadf any Bank in any such proceeding.

11.11 _Other Agents; Joint Lead Arrangefdone of the Persons identified in this Agreementa “Syndication Agent,” “C®ocumentatio
Agent” or “Joint Lead Arrangershall have any right, power, obligation, liabilitgsponsibility or duty under this Agreement otthem those applicable
all Banks as such. Without limiting the foregoimgpne of the Persons so identified shall have oddmmed to have any fiduciary relationship with
Bank. Each Bank acknowledges that it has not reéed will not rely, on any of the Persons so it in deciding to enter into this Agreement o
taking or not taking action hereunder.

ARTICLE XII
SETOFF; RATABLE PAYMENTS

12.1 _Setoff In addition to any rights and remedies of the lBaprovided by law, if the Borrower becomes insotydowever evidenced,
any Default occurs and is continuing, each Ban&uithorized at any time and from time to time, withprior notice to the Borrower, any such nc
being waived by the Borrower to the fullest extpetmitted by law, to set off and apply any anddadposits (general or special, time or dem
provisional or final) at any time held by, and atirelebtedness at any time owing by, such Bank forathe credit or the account of the Borroweriagt
any and all Obligations owing to such Bank, nowhereafter existing, irrespective of whether or that Administrative Agent or such Bank shall
made demand under this Agreement or any other Dmmmument and although such Obligations may be wgetit or unmatured; providedat, in the
event that any Defaulting Bank shall exercise amhgight of setoff, (a) all amounts so set offlsha paid over immediately to the Administrativeex
for further application in accordance with the psinns of_Section 2.8nd, pending such payment, shall be segregateddbyBefaulting Bank from i
other funds and deemed held in trust for the bepnéthe Administrative Agent and the Banks, anptfle Defaulting Bank shall provide promptly to
Administrative Agent a statement describing in osable detail the Obligations owing to such DefagltBank as to which it exercised such righ
setoff. Each Bank agrees promptly to notify the rBaer and the Administrative Agent after any suehadf and application made by such Be
provided, however, that the failure to give such notice shall ndeeif the validity of such set-off and application.
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12.2 _Ratable Paymentdf any Bank, whether by setoff or otherwise, pagment made to it upon its Loans in a greatergntam than the
received by any other Bank (except as specifiacaiytemplated by the terms of this Agreement), ®ehk agrees, promptly upon demand, to purch
portion of the Loans held by the other Banks sa #feer such purchase each Bank will hold its ratgivoportion of Loans. If any Bank, whethe
connection with setoff or amounts which might bbjeat to setoff or otherwise, receives collaterabther protection for its Obligations or such amig
which may be subject to set off, such Bank agrpesnptly upon demand, to take such action necessaty that all Banks share in the benefits of
collateral ratably in proportion to their Loans.dase any such payment is disturbed by legal pspoe®therwise, appropriate further adjustmengdl &ia
made. Nothing in this Section shall impair the tighany Bank to exercise any right of &ét-or counterclaim it may have and apply the amaurbject ti
such exercise to the payment of indebtedness dBdnewer other than the Obligations. The provisiof this Section shall not be construed to apg
any payment made by the Borrower pursuant to arat@ordance with the express terms of this Agreéifieciuding the application of funds from -
existence of a Defaulting Bank).

ARTICLE Xl
BENEFIT OF AGREEMENT; ASSIGNMENTS; PARTICIPATIONS

13.1 Successors and Assigns

(@) The provisions of this Agreement shall badbig upon and inure to the benefit of the patieseto and their respective succes
and assigns permitted hereby, except that the Beronay not assign or otherwise transfer any ofights or obligations hereunder without the [
written consent of each Bank and no Bank may assigitherwise transfer any of its rights or obligas hereunder except (i) to an assignee in aconoe
with the provisions of subsection (b} this Section or (ii) by way of participation accordance with the provisions of subsectionofcthis Section (ar
any other attempted assignment or transfer by arty pereto shall be null and void). Nothing irstidigreement, expressed or implied, shall be coec
to confer upon any Person (other than the partestd, their respective successors and assignstetrhereby, Participants to the extent provida
subsection (d) of this Section and, to the exteptessly contemplated hereby, the Indemnitees)egsl or equitable right, remedy or claim undeby
reason of this Agreement.

(b) Any Bank may at any time assign to one oremassignees all or a portion of its rights andgaltlons under this Agreems
(including all or a portion of its Commitment arftetLoans at the time owing to it); providethat any such assignment shall be subject tdollmving
conditions: (i) (A) in the case of an assignmenthefentire remaining amount of the assigning Baildommitment and the Loans at the time owing ¢w
in the case of an assignment to a Bank, an Affilzfta Bank or an Approved Fund with respect taakd no minimum amount need be assigned an
in any case not described in_subsection (b)(i)¢A)this Section the aggregate amount of the Comanitnfwhich for this purpose includes Lo
outstanding thereunder) subject to each such assigi determined as of the date the AssignmentAmsdmption with respect to such assignme
delivered to the Administrative Agent or, if * Tadate” is specified in the Assignment and Assumption, fathe Trade Date, shall not be less 1
$10,000,000 unless each of the Administrative Agent, so long as no Default has occurred and isreong, the Borrower otherwise consents (¢
such consent not to be unreasonably withheld ayeel); (i) each partial assignment shall be madaraassignment of a proportionate part of al
assigning Banls rights and obligations under this Agreement wétspect to the Loans or the Commitment assignezpthat this clause (i) shall 1
apply to rights and obligations in respect of Cotitipe Bid Loans; (iii) no consent shall be requirfor any assignment except to the extent requs
subsection (b)(i)(B) of this Section and, in adifit{A) the consent of the Borrower (such consebtmbe unreasonably withheld) shall be requireléss
(1) a Default has occurred and is continuing attilme of such assignment or (2) such assignmett & Bank, an Affiliate of a Bank or an Appro
Fund;_providedhat the Borrower shall be deemed to have conséatady such assignment unless it shall objecetbdyy written
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notice to the Administrative Agent within ten (1Bysiness Days after having received notice therud, (B) the consent of the Administrative Ac
(such consent not to be unreasonably withheld latydd shall be required if such assignment is Beson that is not a Bank, an Affiliate of a Bamnlax
Approved Fund with respect to a Bank; (iv) the igarto each assignment shall execute and delivénegcAdministrative Agent an Assignment

Assumption, together with a processing and recanddiée of $3,500, providedhowever, that the Administrative Agent may, Bsble discretion, elect
waive such processing and recordation fee in tise of any assignment (the assignee, if it is nBaak, shall deliver to the Administrative Ager
completed administrative questionnaire in a forppdied by the Administrative Agent); (v) no suclsigament shall be made to the Borrower or ar
Borrower’s Affiliates or Subsidiaries; (vi) to any DefauljiBank or any of its Subsidiaries, or any Persoo,wipon becoming a Bank hereunder, w
constitute any of the foregoing Persons describetis clause (vi); and (vii) no such assignmeiatldte made to a natural person. In connection ity
assignment of rights and obligations of any DefaglBank hereunder, no such assignment shall le=tefé unless and until, in addition to the o
conditions thereto set forth herein, the partieth®assignment shall make such additional paymerttse Administrative Agent in an aggregate am
sufficient, upon distribution thereof as approg@i@ivhich may be outright payment, purchases byadsgnee of participations or subparticipation
other compensating actions, including funding, vifie consent of the Borrower and the Administrathgent, the applicable pro rata share of L«
previously requested but not funded by the DefaglBank, to each of which the applicable assigmekassignor hereby irrevocably consent), to (x)
and satisfy in full all payment liabilities then ed by such Defaulting Bank to the Administrativeefiggor any Bank hereunder (and interest act
thereon) and (y) acquire (and fund as appropriggeflll pro rata share of all Loans. Notwithstamglithe foregoing, in the event that any assignroé
rights and obligations of any Defaulting Bank hemer shall become effective under applicable Latheuit compliance with the provisions of

foregoing sentence, then the assignee of suctesttshall be deemed to be a Defaulting Bank fopalposes of this Agreement until such complii
occurs. Subject to acceptance and recording théesetife Administrative Agent pursuant_to subsecfmrof this Section, from and after the effective
specified in each Assignment and Assumption, tisggaee thereunder, if not already a party herdtall fecome a party to this Agreement and, t
extent of the interest assigned by such AssignrapdtAssumption, have the rights and obligationa &ank under this Agreement, and the assic
Bank thereunder shall, to the extent of the inteassigned by such Assignment and Assumption, leaged from its obligations under this Agreer
(and, in the case of an Assignment and Assumptiwering all of the assigning Barsktights and obligations under this Agreement, ®Rehk shall cea:
to be a party hereto but shall continue to beledtib the benefits of Sections 3.2.2, 3.4and_10.68with respect to facts and circumstances occurriiay
to the effective date of such assignment). Uporuest the Borrower (at its expense) shall execuatd geliver a Note to the assignee Bank.

assignment or transfer by a Bank of rights or @tla@ns under this Agreement that does not complly this subsection shall be treated for purposekis
Agreement as a sale by such Bank of a participati@cordance with subsection (d) of this Section.

(c) The Administrative Agent, acting solely ftris purpose as an agent of the Borrower (and swgncy being solely for t
purposes), shall maintain at the Administrative A¢e Office a copy of each Assignment and Assumptiivered to it and a register for the recorde
of the names and addresses of the Banks, and tinen®ments of, and principal amounts of the Loangngwo, each Bank pursuant to the terms he
from time to time (the “ Registé). The entries in the Register shall be conclusivd, the Borrower, the Administrative Agent and thenBashall tre:
each Person whose name is recorded in the Repistemant to the terms hereof as a Bank hereundeilfpurposes of this Agreement, notwithstan
notice to the contrary. In addition, the Adminisitra Agent shall maintain on the Register inforroatiregarding the designation, and revocatic
designation, of any Bank as a Defaulting Bank. Register shall be available for inspection by tleerBwer and any Bank, at any reasonable time
from time to time upon reasonable prior notice.
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(d) Any Bank may at any time, without the corisefn or notice to, the Borrower or the AdminisivatAgent, sell participations to a
Person (other than a natural person, a Defaultengk®r the Borrower or any of the Borrower’s Affiles or Subsidiaries ) (each, a * Particigauin all or
a portion of such BanK'rights and/or obligations under this Agreementl(iding all or a portion of its Commitment andtbe Loans owing to it
provided, that (i) such Banls obligations under this Agreement shall remairhanged, (ii) such Bank shall remain solely resgalago the other parti
hereto for the performance of such obligations @iidthe Borrower, the Administrative Agent andetlother Banks shall continue to deal solely
directly with such Bank in connection with such Banrights and obligations under this Agreement. Agyeement or instrument pursuant to whi
Bank sells such a participation shall provide thath Bank shall retain the sole right to enfords thgreement and to approve any amendr
modification or waiver of any provision of this Aggment; providethat such agreement or instrument may provideghelh Bank will not, without tf
consent of the Participant, agree to any amendmeiver or other modification described in thetfipsoviso to_Section 8.that affects such Participa
Subject to subsection (e) of this Section, the @eer agrees that each Participant shall be entitléde benefits of Sections 3.8.2and_3.4, and shall b
bound by the obligations set forth_in Section 36 the same extent as if it were a Bank and legdieed its interest by assignment pursuant toesitus
(b) of this Section. To the extent permitted by l@ach Participant also shall be entitled to theelits of Section 12.4s though it were a Banjgrovidec
such Participant agrees to be subject to SectidhakXhough it were a Bank.

(e) A Participant shall not be entitled to reeeainy greater payment under_Sectiond.3.4than the applicable Bank would have
entitled to receive with respect to the participatsold to such Participant, unless the sale ofpémticipation to such Participant is made with
Borrower’s prior written consent. A Participantthould be a Foreign Bank if it were a Bank shall be entitled to the benefits of Section @riless th
Borrower is notified of the participation sold toch Participant and such Participant agrees, ®b#nefit of the Borrower, to comply wigection 3.1(c
as though it were a Bank.

(f) Each Bank that sells a participation shadting solely for this purpose as a rfiduciary agent of the Borrower, maintain a regi
on which it enters the name and address of eaditipant and the principal amounts (and statedrést® of each Participastinterest in the Loans
other obligations under the Loan Documents (tharti€ipant Reqistef); providedthat no Bank shall have any obligation to discla®r any portion ¢
the Participant Register (including the identityaofy Participant or any information relating toatiipants interest in any commitments, loans, lette
credit or its other obligations under any Loan Duent) to any Person except to the extent that slietiosure is necessary to establish that
commitment, loan, letter of credit or other obligatis in registered form under Section 5f.1108) of the United States Treasury Regulations. difteie:
in the Participant Register shall be conclusiveeabsnanifest error, and such Bank shall treat dmison whose name is recorded in the Partic
Register as the owner of such participation fopaliposes of this Agreement notwithstanding anycedb the contrary. For the avoidance of dould
Administrative Agent (in its capacity as Adminigive Agent) shall have no responsibility for maintag a Participant Register.

(g) Any Bank may at any time pledge or assigseeurity interest in all or any portion of its rigtunder this Agreement (includi
under its Note, if any) to secure obligations oflsBank, including any pledge or assignment to igeobligations to a Federal Reserve Bank or ce
bank with jurisdiction over such Bank; providedhat no such pledge or assignment shall releasle Bank from any of its obligations hereunde
substitute any such pledgee or assignee for suck &8aa party hereto.

(h) As used herein, the following terms havefti®wing meanings:

“ Eligible Assigne€’ means any Person that meets the requirements &m tlassignee under Section 13.1i{) (v) and_(vi) (subject to such consents
any, as may be required under Section 13 (i)
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“ Fund” means any Person (other than a natural personistfat will be) engaged in making, purchasingdifeg or otherwise investing in commer:
loans and similar extensions of credit in the cadjrcourse of its business.

“ Approved Fund’ means any Fund that is administered or managed)y Bank, (b) an Affiliate of a Bank or (c) anignor an Affiliate of an entity thi
administers or manages a Bank.

[Remainder of page intentionally left blank.]
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IN WITNESS WHEREOF, the parties hereto have catisisdAgreement to be duly executed as of the deseabove written.

NIKE, INC.

By: __
Name:__
Title: _

Address for notices :

NIKE, Inc.

One Bowerman Drive
Beaverton, Oregon 97005-6453
Attention: Treasurer

Facsimile: 503-532-2637

With a copyto:

NIKE, Inc.

One Bowerman Drive
Beaverton, Oregon 97005-6453
Attention: General Counsel
Facsimile: 503-646-6926

CREDIT AGREEMENT
(NIKE, Inc.)
Signature Page




BANK OF AMERICA, N.A.
as Administrative Agent

By: _
Name:__
Title: _

CREDIT AGREEMENT
(NIKE, Inc.)
Signature Page




BANK OF AMERICA, N.A. ,
as a Bank

By: _
Name:__
Title: _

CREDIT AGREEMENT
(NIKE, Inc.)
Signature Page




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

By: _
Name:__
Title: _

CREDIT AGREEMENT
(NIKE, Inc.)
Signature Page




DEUTSCHE BANK AG NEW YORK BRANCH , as Co-Documentation Agent and as a Bank

By:
Name;
Title:

CREDIT AGREEMENT
(NIKE, Inc.)
Signature Page




HSBC BANK USA, N.A., as
Co-Documentation Agent and as a Bank

By:
Name;
Title:
CREDIT AGREEMENT
(NIKE, Inc.)

Signature Page




JPMORGAN CHASE BANK, N.A. , as a Bank

By:
Name;
Title:
CREDIT AGREEMENT
(NIKE, Inc.)

Signature Page




GOLDMAN SACHS BANK USA , as
a Bank

By:
Name;
Title:

CREDIT AGREEMENT
(NIKE, Inc.)
Signature Page




ROYAL BANK OF CANADA , as
a Bank

By:
Name;
Title:
CREDIT AGREEMENT
(NIKE, Inc.)

Signature Page




THE NORTHERN TRUST COMPANY , as a Bank

By:
Name;
Title:
CREDIT AGREEMENT
(NIKE, Inc.)

Signature Page




WELLS FARGO BANK, NATIONAL ASSOCIATION , as a Bank

By:
Name;
Title:

CREDIT AGREEMENT
(NIKE, Inc.)
Signature Page




ING BANK N.V. DUBLIN BRANCH

By:
Name;
Title:
CREDIT AGREEMENT
(NIKE, Inc.)

Signature Page

, as a Bank




BANK OF CHINA , NEW YORK BRANCH , as a Bank

By:
Name;
Title:
CREDIT AGREEMENT
(NIKE, Inc.)

Signature Page




BARCLAYS BANK PLC , as a Bank

By:
Name;
Title:
CREDIT AGREEMENT
(NIKE, Inc.)

Signature Page




CREDIT AGRICOLE CORPORATE AND INVESTMENT BANK , as a Bank

By:
Name;
Title:

CREDIT AGREEMENT
(NIKE, Inc.)
Signature Page




SANTANDER BANK , N.A., as a Bank

By:
Name;
Title:

CREDIT AGREEMENT
(NIKE, Inc.)
Signature Page




STANDARD CHARTERED BANK , as a Bank

By:
Name;
Title:

CREDIT AGREEMENT
(NIKE, Inc.)
Signature Page




EXHIBIT A-1

NOTE
(Ratable Loans)
,201__
NIKE, INC. , an Oregon corporation (the “ Borrowgr promises to pay to the order of or registered assigns (the “

Bank™) the aggregate unpaid principal amount of all Ratalolans made by the Bank to the Borrower pursuaBettion 2.2 of the Credit Agreement
the same may be amended or modified, the “ Agreefhéereinafter referred to, in immediately avaiklfilinds at the Administrative AgestOffice or a
otherwise directed by the Administrative Agent juanst to the terms of the Agreement, together witarest on the unpaid principal amount hereof e
rates and on the dates set forth in the Agreeniémt.Borrower shall pay each of these respectivatiatoans in full in accordance with the Agreen
All Ratable Loans not sooner repaid shall be paifilil on the Termination Date.

The Bank shall, and is hereby authorized to, recordhe schedule attached hereto, or to otheneiserd in accordance with its us
practice, the date and amount of each Ratable hwate by it and the date and amount of each prihpganent hereunder; providethowever, that an'
failure to so record shall not affect the BorroweDbligations under this Note.

This Note is one of the Ratable Notes issued puatsioa and is entitled to the benefits of, the @rédreement dated as of August
2015, among the Borrower, Bank of America, N.A. Aalsninistrative Agent, and the Banks and other &esarty thereto, including the Bank, to wi
Agreement reference is hereby made for a stateofethie terms and conditions under which this Notgyrhe prepaid or its maturity date acceler:
Capitalized terms used herein and not otherwiseel@herein are used with the meanings attribudédem in the Agreement.

OREGON LEGAL NOTICE . UNDER OREGON LAW, MOST AGREEMENTS, PROMISES AND COGNTMENTS MADE BY
US CONCERNING LOANS AND OTHER CREDIT EXTENSIONS WEH ARE NOT FOR PERSONAL, FAMILY OR HOUSEHOLD PURPEBS
OR SECURED SOLELY BY THE BORROWER’'RESIDENCE MUST BE IN WRITING WITH EXPRESS CONSIBETION AND SIGNED BY US
TO BE ENFORCEABLE. THE TERM “US” MEANS THE BANK.

NIKE, INC.
By:

Name;
Title:
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SCHEDULE OF LOANS AND PAYMENTS OF PRINCIPAL
TO
NOTE (RATABLE LOANS) OF NIKE, INC.

Date

Principal Maturity Principal
Borrower Amount of of Interest Amount
Loan Period Paid

Unpaid
Balance
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EXHIBIT A-2

NOTE
(Competitive Bid Loans)

, 201

NIKE, INC. , an Oregon corporation (the “ Borrowgr promises to pay, on or before the Terminatiate) to the order of (theBank
") the aggregate unpaid principal amount of all CoitipetBid Loans made by the Bank to the Borrowerspant to Section 2.3 of the Credit Agreen
hereinafter referred to (as the same may be amemdeddified, the “ Agreemeri}, in lawful money of the United States in immediatalyailable fund
at the Administrative Agerd’ Office or as otherwise directed by the AdminitsteaAgent pursuant to the terms of the Agreemiagether with interest,
like money and funds, on the unpaid principal antdwereof at the rates and on the dates determimeaddordance with the Agreement. The Borrc
shall pay each of the Competitive Bid Loans in &ullthe last day of such Competitive Bid Loan’sleggble Interest Period.

The Bank shall, and is hereby authorized to, reardhe schedule attached hereto, or otherwisaddnoaccordance with its usi
practice, the date and amount of each Competitidd_Ban made by it and the date and amount of eadicipal payment hereunder, provided, howe
that any failure to so record shall not affect Bogrower’s Obligations under this Note.

This Note is one of the Competitive Bid Notes isbpeirsuant to, and is entitled to the benefitstlud, Credit Agreement dated as
August 28, 2015, among the Borrower, Bank of Angrid.A., as Administrative Agent, and the Banks atfter Persons party thereto, including
Bank, to which Agreement reference is hereby mada tatement of the terms and conditions undéhwthis Note may be prepaid or its maturity «
accelerated. Capitalized terms used herein andthetwise defined herein are used with the mearattgbuted to them in the Agreement.

OREGON LEGAL NOTICE . UNDER OREGON LAW, MOST AGREEMENTS, PROMISES AND CONMTMENTS MADE BY
US CONCERNING LOANS AND OTHER CREDIT EXTENSIONS WEH ARE NOT FOR PERSONAL, FAMILY OR HOUSEHOLD PURPEBS
OR SECURED SOLELY BY THE BORROWER’'RESIDENCE MUST BE IN WRITING WITH EXPRESS CONSIBETION AND SIGNED BY US
TO BE ENFORCEABLE. THE TERM “US” MEANS THE BANK.

NIKE, INC.
By:

Name;
Title:
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SCHEDULE OF LOANS AND PAYMENTS OF PRINCIPAL
TO
NOTE (COMPETITIVE BID LOANS) OF NIKE, INC.

Date

Principal Maturity Principal
Borrower Amount of of Interest Amount
Loan Period Paid

Unpaid
Balance

A-2-2




EXHIBIT B

COMPETITIVE BID QUOTE REQUEST
(Section 2.3.2)

, 201

To:Bank of America, N.A
as Administrative Agent (the_* Administrative Agéint

From: NIKE, Inc. (“_Borrowef)

ReCredit Agreement (as extended, renewed, amendedstated from time to time, the_* Agreeméptdated as of August 28, 2015, among
Borrower, Bank of America, N.A., as Administratikgent, and the Banks and other Persons party theret

Borrower hereby gives notice pursuant to Sectidh22of the Agreement that it requests Competitivd Quotes offering to mal
Competitive Bid Loans as follows:

Borrowing Date: , 201

Principal Amount Interest Period

$

Such Competitive Bid Quotes should offer [a EurtaidBid Rate] [an Absolute Rate].

Upon acceptance by the undersigned of any or athefCompetitive Bid Advances offered by Banks ésponse to this request,
undersigned shall be deemed to affirm as of sutdh tii@ representations and warranties made in gneeinent to the extent specified in Article
thereof. Capitalized terms used herein have thenimgs assigned to them in the Agreement.

NIKE, INC.
By:

Name:
Title:
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EXHIBIT C

INVITATION FOR COMPETITIVE BID QUOTES
(Section 2.3.3)

, 201

To: [Name of Bank]

Relnvitation for Competitive Bid Quotes
NIKE, Inc. (the “_Borrower’)

Pursuant to Section 2.3.3 of the Credit Agreemaredias of August 28, 2015, (as extended, reneameeinded or restated from time to time,
“ Agreement’) among the Borrower, the Banks and other Personyg theareto, and the undersigned, as Administradigent, we are pleased on behal
the Borrower to invite you to submit CompetitivedBDuotes offering to make Competitive Bid Loanshi® Borrower as follows:

Borrowing Date: , 201

Principal Amount Interest Period

$

Such Competitive Bid Quotes should offer [a @etitive Bid Margin] [an Absolute Rate]. Your Contipge Bid Quote must comply with Section 2.
of the Agreement and the foregoing terms on whieh €Competitive Bid Quote Request was made. Cagpgthlierms used herein have the meal
assigned to them in the Agreement.

Please respond to this invitation by no later 8&® a.m. San Francisco time on 01,2

BANK OF AMERICA, N.A.
as Administrative Agent

By:
Authorized Officer
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EXHIBIT D

COMPETITIVE BID QUOTE
(Section 2.3.4)

, 201
To:Bank of America, N.A., as Administrative Ag
Attn:
Re Competitive Bid Quote to NIKE, Inc. (the “ Borrow&r
In response to your invitation on behalf of the Borer dated , 201__, we hereby makdotlmving Competitive Bid quot

pursuant to Section 2.3.4 of the Credit Agreemenginafter referred to and on the following terms:

1.Quoting Bank:
2.Person to contact at Quoting Bank:

3.Borrowing Date: ,201 *

4 We hereby offer to make Competitive Bid Loans ia thllowing principal amounts, for the followingtérest Periods and at the following ra

Principal Interest [Competitive [Absolute " Minimu;\n or ]
Amount? Period? Bid Margin*] Rate®] aximum Amoun

As specified in the related Invitation.

Principal amount bid for each Interest Period matyaxceed principal amount requested. Bids mustdee for at least $5,000,000 and an integral nelop
$1,000,000.

One, two, three or six months or at least 14 antbuB0 days, as specified in the related Invitatithe Interest Period may not end after the Teatron Date

Competitive Bid Margin over or under the EurodoBase Rate determined for the applicable Intereso®. Specify percentage (rounded to the nearf@600 of 1%)
and specify whether “PLUS” or “MINUS.”

5 Specify rate of interest per annum (rounded tanéarest 1/1000 of 1%).
& Specify minimum or maximum amount which the Borrowmy accept (see Section 2.3.4(b)(iv)).
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We understand and agree that the offer(s) set &irtlve, subject to the satisfaction of the appleabnditions set forth in the Credit Agreem
dated as of August 28, 2015 (as extended, reneameehnded or restated from time to time), among tredBver, the Banks and other Persons listed ¢
signature pages thereof, and yourselves, as Admgtiiee Agent, irrevocably obligates us to make @etitive Bid Loans for which any offer(s) i
accepted, in whole or in part.

OREGON LEGAL NOTICE . UNDER OREGON LAW, MOST AGREEMENTS, PROMISES AND COGNTMENTS MADE BY
US CONCERNING LOANS AND OTHER CREDIT EXTENSIONS WEH ARE NOT FOR PERSONAL, FAMILY OR HOUSEHOLD PURPEBS
OR SECURED SOLELY BY THE BORROWER'RESIDENCE MUST BE IN WRITING WITH EXPRESS CONSIBETION AND SIGNED BY U<
TO BE ENFORCEABLE. THE TERM “US” MEANS THE QUOTINBANK.

Very truly yours,

[NAME OF BANK]

Dated: , 201 By:

Authorized Officer




EXHIBIT E

FORM OF BORROWER COUNSEL OPINION

August 28, 2015

To the Administrative Agent and Banks who are parto the
Credit Agreement described below:

Re: _Opinion of Counsel

Ladies and Gentlemen:

| am the Global Governance Counsel for NIKE, Iman,Oregon corporation (the “Borrowerlh that capacity, | provide this Opinion Lette!
connection with the Credit Agreement dated as ehelate herewith among the Borrower, Bank of AnaetA., as Administrative Agent, and the Be
named therein, providing for loans in an aggregaitecipal amount not exceeding $2,000,000,000 gwtcare time outstanding, and the Ratable Note:
Competitive Bid Notes executed in connection théteycollectively, the “ Agreemerif). Capitalized terms used in this Opinion Letter agéirebd as s
forth in the Agreement or the Accord (see below).

This Opinion Letter is governed by, and shall lerjpreted in accordance with, the Legal Opiniondkddthe “_Accord’) of the ABA Section ¢
Business Law (1991). As a consequence, it is sutge number of qualifications, exceptions, déiioms, limitations on coverage and other limitatipal
as more particularly described in the Accord, drigl ©Opinion Letter should be read in conjunctioeréwith. The Law covered by the opinions expre
herein is limited to the Federal Laws of the Unitttes and the Law of the State of Oregon. Thigi@p Letter is limited to matters about whic
possess Actual Knowledge.

Based on and subject to the foregoing, | am obffirion that:
1. The Agreement is enforceable against theddeer.

2. Execution and delivery by the Borrower ofg grerformance of its agreements in, the Agreememtad (i) violate its Constituent Documel
(ii) breach or result in a default under any erigtbbligation of the Borrower, or result in or réguthe creation or imposition of any Lien, undey
contract filed by the Borrower with the U.S. Setias and Exchange Commission, or (iii) breach ¢renwise violate any existing obligation of
Borrower under any Court Order.

3. Execution and delivery by the Borrower ofd grerformance by the Borrower of its agreementshia,Agreement do not violate applice
provisions of statutory law or regulation.

4. There are no actions or proceedings agdirsBorrower or any of its Subsidiaries pendingowertly threatened in writing, before any cc
governmental agency or arbitrator which (a) seekffect the enforceability of the Agreement, or {@uld result in a material adverse effect on
business or financial condition of the Borrower.

5. The Borrower is not, and is not requiredeoregistered as an “investment company” undelmbestment Company Act of 1940.

The General Qualifications apply to the opinionsfegh in paragraphs 1 and 3 above and the Otloenr@on Qualifications apply to all of t
opinions set forth above. This Opinion Letter mayrélied upon only by you and your assignees amd@#nks in connection with the Transaction and
not, without our prior written consent, be usedadied upon by you or any other person for any psepwhatsoever, except to the extent authorizéuk
Accord.

Very truly yours,
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EXHIBIT F

RATABLE BORROWING NOTICE

Date: ,201

To:Bank of America, N.A., as Administrative Agent fibre Banks parties to the Credit Agreement datedf asugust 28, 2015 (as extended, rene
amended or restated from time to time, the * Craditeement’) among NIKE, Inc., the Banks and other Persons gheseto, and Bank
America, N.A., as Administrative Agent

Ladies and Gentlemen:

The undersigned, NIKE, Inc. (the " Borrowdr refers to the Credit Agreement, the terms defitedein being used herein as therein def
and hereby gives you notice irrevocably, pursuar8dction 2.2.3 of the Credit Agreement, of theaBlat Advance specified below:

(i) The Business Day of the proposed Ratableafde is , 201

(i) The aggregate amount of the proposed RatAdvance is $ .
(i)  The Advance shall be a [Eurodollar RataBvance] [Floating Rate Advance].
[(iv) The duration of the Interest Period of therodollar Ratable Advance shall be _ monthi[s].]

The undersigned hereby certifies that the followstatements are true on the date hereof and wiltugeon the date of the proposed Ral
Advance, before and after giving effect thereto &nthe application of the proceeds therefrom.

(a)the representations and warranties contained iiclAr of the Credit Agreement are true and corescthough made on and as of such
except for changes in the Schedules hereto reftettansactions permitted by this Agreement;

(b)no Default or Unmatured Default has occurred arabidinuing, or would result from such proposedaRbt Advance; ar

(c)The proposed Ratable Advance will not cause theeggde principal amount of all outstanding Loansxoeed the combined Commitment
the Banks.

NIKE, Inc.
By:

Name:
Title:
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EXHIBIT G
NOTICE OF CONVERSION/CONTINUATION

Date: ,201

To:Bank of America, N.A. as Administrative Agent fdret Banks parties to the Credit Agreement datedf #igust 28, 2015 (as extended, rene\
amended or restated from time to time, the “ Craditeement’) among NIKE, Inc., the Banks and other Persons gheseto, and Bank
America, N.A., as Administrative Agent

Ladies and Gentlemen:
The undersigned, NIKE, Inc. (the " Borrowdr refers to the Credit Agreement, the terms defitnedein being used herein as therein def
and hereby gives you notice irrevocably, pursuarBéction 2.2.4. of the Credit Agreement, of thenj@rsion] [continuation] of the Ratable Adva

specified below:

(i) The Business Day of the proposed Conver§ionfinuation Date , 201

(i) The aggregate amount of the Advance todoayerted] [continued] is $ .

(i)  The Advance shall be [converted into] [¢timued as] a [Eurodollar Ratable Advance] [FloatiRefe Advancel].

[(iv) The duration of the Interest Period of tharodollar Ratable Advance included in the [cosiar] [continuation] shall be month
[s].]

NIKE, INC.

By:___
Name:
Title:
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EXHIBIT H
COMPLIANCE CERTIFICATE

To:The Banks parties to t

Credit Agreement Described Below

This Compliance Certificate is furnished pursuantiat certain Credit Agreement dated as of Aug8s2015among NIKE, Inc., the Banks a
other Persons party thereto, and Bank of America,,Nis Administrative Agent for the Banks (as exied, renewed, amended or restated from tir
time, the “_Agreement). Unless otherwise defined herein, the terms usethigr Compliance Certificate have the meanings bsdrithereto in tt
Agreement.

THE UNDERSIGNED HEREBY CERTIFIES THAT:

1. | am the duly appointed Chief Financial Géfiof the Borrower;

2. | have reviewed the terms of the Agreememnt lahave made, or have caused to be made undewupgrvsion, a detailed review of 1
transactions and conditions of the Borrower an&itbsidiaries during the accounting period covérethe attached financial statements;

3. The examinations described in Paragraphde did not disclose, and | have no knowledg¢hefexistence of any condition or event w|
constitutes a Default or Unmatured Default duringbthe end of the accounting period covered lpyatitached financial statements or as of the di
this Certificate, except as set forth below; and

4. _Schedule &ttached hereto sets forth financial data and ctetipus evidencing the Borrowsrcompliance with certain covenants of
Agreement, all of which data and computations are, tromplete and correct.

Described below are the exceptions, if any, to dtarzh 3above by listing, in detail, the nature of the dtind or event, the period during wh
it has existed and the action which the Borrowerthlien, is taking, or proposes to take with resfmeeach such condition or event:
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The foregoing certifications, together with the qamations set forth in_Schedulehkreto and the financial statements delivered witk
Certificate in support hereof, are made and detidéhis day , 201

By:
Name:
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SCHEDULE “I” TO COMPLIANCE CERTIFICATE

Schedule of Compliance as of

Provisions of Sections 6.11, 6.12(i), 6.15(j) anti76of

the Agreement

Section 6.11:

Aggregate book value of the assets disposed didBorrower
and its Subsidiaries during the past twelve moptirsuant to
Section 6.11(ii)

Section 6.12(i):

Aggregate amount of Indebtedness secured by Lienstherwise
permitted under Section 6.12, on property othen ecounts
receivable and inventory

Section 6.12(j)(i):

Aggregate amount of obligations of the Borrowerjsatto Liens
filed in connection with the construction of, ardtidgions to, (i) the
Borrower’s headquarters in Beaverton, Oregon

Section 6.12(j)(ii):

Aggregate amount of obligations of the Borrowerjeabto Liens
filed in connection with the construction of, aratidions to, (ii)
the corporate headquarters in Shanghai, ChinsedBtrower’s
Subsidiary

Section 6.14: Capitalization Ratio (Indebteds to the sum of (x)
Indebtedness and (y) net worth)

Maximum Permitted

, 201, with

(See attached worksheet)

$200,000,000

$100,000,000

$100,000,000

0.601t0 1.00

H-3
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NIKE, Inc.
Compliance Certificate Covenants Worksheet
Page 2

I. Section 6.11:
Sale of Assets

A. Amount Permitted

Consolidated Assets (at book value)
as of , 201 C %

Amount permitted during period beginning
andending: $

B.Disposals of Fixed Asse
(per Statement of Cash Flows)
during period beginning
andending: $

(A) must be greater than/equal to (B)

In Compliance?
(Yes or No)
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NIKE, Inc.
Compliance Certificate Covenants Worksheet

Page 3
Il.  Section 6.12:
Liens:
A. Aggregate amount of Indebtedness secured by
permitted under Section 6.12(i) of the Agreemen$
B. Maximum amount permitted under Section 6.12(i: 200,000,00
C. Aggregate amount of obligations of the Borrowerjsattc
Liens filed in connection with the construction afd additions
to, (i) the Borrower’s headquarters in Beavertoredon: $
D. Maximum amount permitted under Section 6.12(j)(i)$ 100,000,0(
E. Aggregate amount of obligations of the Borrowerjeattc
Liens filed in connection with the construction afd additions
to, (ii) the corporate headquarters Shanghai, Coiithe Borrower’s
Subsidiary:  $
F. Maximum amount permitted under Section 6.12(j)(ii)$ 100,000,0(C

(A) must be less than/equal to (B); (C) must be than/equal to (D); (E) must be less than/equéf}to

In Compliance?
(Yes or No)

IIl.  Section 6.14
Capitalization Ratio :

A. Indebtedness _$

B. Net Worth $

C. INDEBTEDNESS/ INDEBTEDNESS plus
NET WORTH (A/A+B) :1.00
Maximum Ratio Permitted 0.60:1.00

In Compliance?
(Yes or No)




EXHIBIT |
FORM OF ASSIGNMENT AND ASSUMPTION

This Assignment and Assumption (this “ Assignmerd Assumptiorf) is dated as of the Effective Date set forth below i entered into by a
between [the][each]Assignor identified in item 1 below ([the][each]dmssignor”) and [the][eachf Assignee identified in item 2 below ([the][each]
“ Assignee”). [It is understood and agreed that the rightd abligations of [the Assignors][the Assigneésjereunder are several and not joifit.]
Capitalized terms used but not defined herein steale the meanings given to them in the Credit &guent identified below (the_* Credit Agreemént
receipt of a copy of which is hereby acknowledggdhe Assignee. The Standard Terms and Conditien®osgh in_Annex lattached hereto are her:
agreed to and incorporated herein by referenceraut a part of this Assignment and Assumption sstiforth herein in full.

For an agreed consideration, [the][each] Assigmoeby irrevocably sells and assigns to [the As@jtie respective Assignees], and [the]e
Assignee hereby irrevocably purchases and assuwres[the Assignor][the respective Assignors], sabje and in accordance with the Standard T
and Conditions and the Credit Agreement, as offfiective Date inserted by the Administrative Agesstcontemplated below (i) all of [the Assignor’s]
[the respective Assignorstights and obligations in [its capacity as a Batiid[r respective capacities as Banks] under theiCAgreement and any ott
documents or instruments delivered pursuant theécetbe extent related to the amount and perceritageest identified below of all of such outstarg
rights and obligations of [the Assignor][the redper Assignors] under the respective facilitiesntieed below and (ii) to the extent permitted te
assigned under applicable law, all claims, suasises of action and any other right of [the Assidimoits capacity as a Bank)][the respective Aserg (ir
their respective capacities as Banks)] againstRargon, whether known or unknown, arising unden @onnection with the Credit Agreement, any ¢
documents or instruments delivered pursuant theretbe loan transactions governed thereby or inveay based on or related to any of the foreg:
including, but not limited to, contract claims, ttafaims, malpractice claims, statutory claims afidther claims at law or in equity related to tights
and obligations sold and assigned pursuant to eléusbove (the rights and obligations sold arsigeed by [the][any] Assignor to [the][any] Assig
pursuant to clauses (i) and (ii) above being refemo herein collectively as [the][an]_“ Assigneddrest”). Each such sale and assignment is wit
recourse to [the][any] Assignor and, except as esgly provided in this Assignment and Assumptioithout representation or warranty by [the][a
Assignor.

'For bracketed language here and elsewhere indtis felating to the Assignor(s), if the assignnisrftom a single Assignor, choose the first braeldanguage. If the
assignment is from multiple Assignors, choose teosd bracketed language.

2For bracketed language here and elsewhere inghis fielating to the Assignee(s), if the assignnient a single Assignee, choose the first brackiesieguage. If the
assignment is to multiple Assignees, choose thersebracketed language.

3Select as appropriate.

“Include bracketed language if there are eitheriplalAssignors or multiple Assignees




1. _Assignor[s]

2. _Assignee[s]

[for each Assignee, indicate [Affiliate][Approvedifd] of [identify Bank]]
3. Borrower NIKE, INC.

4. _Administrative AgerntBANK OF AMERICA, N.A. , as the administrative agent under the Credit &ent

5. _Credit Agreement Credit Agreement, dated as of August 28, 2@b%ong the Borrower, the financial institutionsnfréime to time party thereto
lenders and/or agents, and Bank of America, N.#&Administrative Agent

6. _Assigned Interest[s}

Aggregate Percentage
Amount of Amount of Assigned of
Commitment/Loans | Commitment/ Loans Commitment/ CUSIP
Assignor[s} Assignee[s} for all Banks® Assigned Loans® Number
$ $ %
$ $ %
$ $ %
[7. Trade Date 19
Effective Date: ,20__ [TO BEHERSED BY ADMINISTRATIVE AGENT AND WHICH SHALL BE THE EFFECTIVE DATE

OF RECORDATION OF TRANSFER IN THE REGISTER THEREFQR

® The reference to “Loansh the table should be used only if the Credit A&gnent provides for Term Loa

¢ List each Assignor, as appropri:

7 List each Assignee, as appropri

® Amounts in this column and in the column immediatelthe right to be adjusted by the counterpattigske into account any payments or prepaymeatierbetween
the Trade Date and the Effective Date.

° Set forth, to at least 9 decimals, as a percerghtfee Commitment/Loans of all Banks thereun

To be completed if the Assignor and the Assignénith that the minimum assignment amount is to berdined as of the Trade Date.




The terms set forth in this Assignment and Assuompdire hereby agreed to:
ASSIGNOR
[ NAME OF ASSIGNOR ]

By:

Title:

ASSIGNEE
[ NAME OF ASSIGNEE ]

By:

Title:
[Consented to andtAccepted:
BANK OF AMERICA, N.A. , as
Administrative Agent

By:

Title:

[Consented to:}?

NIKE, INC. , as Borrower

By:

Title:

"To be added only if the consent of the Administihgent is required by the terms of the Creditegnent.
2To be added only if the consent of the Borroweetired by the terms of the Credit Agreement.




ANNEX 1 TO ASSIGNMENT AND ASSUMPTION
NIKE CREDIT AGREEMENT

STANDARD TERMS AND CONDITIONS FOR
ASSIGNMENT AND ASSUMPTION

1. _Representations and Warranties

1.1. _Assignor. [The][Each] Assignor (a) represents and warrdhg (i) it is the legal and beneficial owner dfidi[[the relevan
Assigned Interest, (ii) [the][such] Assigned Intgrés free and clear of any lien, encumbrance beroadverse claim and (iii) it has full power
authority, and has taken all action necessaryxézwge and deliver this Assignment and Assumptiwh 8 consummate the transactions contemg
hereby; and (b) assumes no responsibility with gespo (i) any statements, warranties or repreentamade in or in connection with the Cr
Agreement or any other Loan Document, (ii) the exeao, legality, validity, enforceability, genuiness, sufficiency or value of the Loan Documen
any collateral thereunder, (iii) the financial cdiah of the Borrower, any of its Subsidiaries offikates or any other Person obligated in respdciny
Loan Document or (iv) the performance or observdncthe Borrower, any of its Subsidiaries or A#ikes or any other Person of any of their respe
obligations under any Loan Document.

1.2. _Assignee [The][Each] Assignee (a) represents and warréms (i) it has full power and authority, and haken all actio
necessary, to execute and deliver this Assignmeshtfssumption and to consummate the transactiomzieplated hereby and to become a Bank t
the Credit Agreement, (ii) it meets all the reqmiemts to be an assignee under Section 13.1(h)(ii) and _(vi) of the Credit Agreement (subject to s
consents, if any, as may be required under SedBoh(b)(iii) of the Credit Agreement), (iii) from and after tBéfective Date, it shall be bound by
provisions of the Credit Agreement as a Bank thedeu and, to the extent of [the][the relevant] 4asid Interest, shall have the obligations of a |
thereunder, (iv) it is sophisticated with respectiéecisions to acquire assets of the type repreddnt [the][such] Assigned Interest and eitheoiitthe
Person exercising discretion in making its decidioracquire [the][such] Assigned Interest, is eigrered in acquiring assets of such type, (v) it
received a copy of the Credit Agreement, and hesived or has been accorded the opportunity tavea®pies of the most recent financial staten
delivered pursuant to Section @tereof, as applicable, and such other documentsrdormation as it deems appropriate to make\a oredit analys
and decision to enter into this Assignment and Agdtion and to purchase [the][such] Assigned Inter@$) it has, independently and without relia
upon the Administrative Agent or any other Bank Baded on such documents and information as ilbased appropriate, made its own credit ane
and decision to enter into this Assignment and Agstion and to purchase [the][such] Assigned Intewasd (vii) if it is a foreign Bank, attached hierés
any documentation required to be delivered by ispant to the terms of the Credit Agreement, doipgleted and executed by [the][such] Assignee
(b) agrees that (i) it will, independently and waith reliance upon the Administrative Agent, [thejfa Assignor or any other Bank, and based on
documents and information as it shall deem appaterat the time, continue to make its own crediisiens in taking or not taking action under theat
Documents, and (ii) it will perform in accordanc&hmheir terms all of the obligations which by tte¥ms of the Loan Documents are required t
performed by it as a Bank.

2. _Payments From and after the Effective Date, the Adminisbea Agent shall make all payments in respect béJfeach] Assigne
Interest (including payments of principal, interédses and other amounts) to [the][the relevangigwor for amounts which have accrued to but exol
the Effective Date and to [the][the relevant] Assig for amounts which have accrued from and dfteEffective Date.

3. _General ProvisionsThis Assignment and Assumption shall be bindipgry and inure to the benefit of, the parties lweasid thei
respective successors and assigns. This Assigramenfssumption may be executed in any number ofiteoparts, which together shall constitute
instrument. Delivery of an executed counterparacfignature page of this Assignment and Assumgiiortelecopy shall be effective as delivery
manually executed counterpart of this Assignment Assumption. This Assignment and Assumption shaljoverned by, and construed in accord
with, the law of the State of Oregon.




EXHIBIT J-1

FORM OF
UNITED STATES TAX COMPLIANCE CERTIFICATE
(For Non-U.S. Lenders That Are Not Partnerships\F&. Federal income Tax Purposes)

Reference is made to the Credit Agreement dated Asigust 28, 2015, among NIKE, Inc., an Oregorpooation (the “ Borrowet), Bank of Americe
N.A., as administrative agent (together with itscgssors and assigns in such capacity” Administrative Agent’), and the Banks and other Pers
party thereto (as amended, restated, amended ataded; extended, supplemented or otherwise mddif@n time to time, the “ Credit Agreemeht
Capitalized terms used herein but not otherwissnddfshall have the meaning given to such terrhénQredit Agreement.

Pursuant to the provisions of Section 3.1(g)(iijfef Credit Agreement, the undersigned herebyfiearthat (i) it is the sole record and beneficainer o
the Loan(s) (as well as any Note(s) evidencing dun(s)) in respect of which it is providing tluisrtificate, (ii) it is not a “bankWithin the meaning «
Section 881(c)(3)(A) of the Internal Revenue Cotl&986, as amended, (the * Cafe(iii) it is not a ten percent shareholder of the ®arer within the
meaning of Code Section 881(c)(3)(B), (iv) it ig mo‘controlled foreign corporatiordescribed in Section 881(c)(3)(C) of the Code, @fndo payment
in connection with any Loan Document are effectivannected with a United States trade or busicesducted by the undersigned.

The undersigned has furnished the AdministrativerAgnd the Borrower with a certificate of its ldrs. person status on Internal Revenue Service
W-8BEN or W-8BENE, as applicable. By executing this certificate, timdersigned agrees that (1) if the informatiavigied on this certificate chang
the undersigned shall promptly so inform the Borowand the Administrative Agent in writing and (B¢ undersigned shall furnish the Borrower ant
Administrative Agent a properly completed and cutlseeffective certificate in either the calendaay in which payment is to be made by the Borrow
the Administrative Agent to the undersigned, oeither of the two calendar years preceding sucimpay.

[BANK]
By:
Name:

Title:

Dated: , 20 ] [Address]
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EXHIBIT J-2

FORM OF
UNITED STATES TAX COMPLIANCE CERTIFICATE
(For Non-U.S. Lenders That Are Partnerships For. Begleral Income Tax Purposes)

Reference is made to the Credit Agreement dated Asigust 28, 2015, among NIKE, Inc., an Oregorpoeation (the “ Borrowet), Bank of Americe
N.A., as administrative agent (together with itscgssors and assigns in such capacity” Administrative Agent’), and the Banks and other Pers
party thereto (as amended, restated, amended ataded; extended, supplemented or otherwise mddif@n time to time, the “ Credit Agreemeht
Capitalized terms used herein but not otherwissnddfshall have the meaning given to such terrhénQredit Agreement.

Pursuant to the provisions of Section 3.1(g)(iited Credit Agreement, the undersigned herebyfieartihat (i) it is the sole record owner of theah¢s
(as well as any Note(s) evidencing such Loan(sjgapect of which it is providing this certificat@) its partners/members are the sole benefimraher:
of such Loan(s) (as well as any Note(s) evidensingh Loan(s)), (iii) neither the undersigned nor ahits partners/members is a bank within the nreg
of Section 881(c)(3)(A) of the Internal Revenue Eadl 1986, as amended, (the * Cailgiv) none of its partners/members is a ten perdesteholder ¢
the Borrower within the meaning of Code Section(883)(B), (v) none of its partners/members is aritrolled foreign corporationtlescribed i
Section 881(c)(3)(C) of the Code, and (vi) no pagtaén connection with any Loan Document are effety connected with the a United States trac
business conducted by the undersigned or its pafinembers.

The undersigned has furnished the Administrativerigand the Borrower with Internal Revenue Seroem W-8IMY accompanied by an Intert
Revenue Service Form W-8BEN or W-8BEN-E, as appl&arom each of its partners/members claiminggbefolio interest exemptiomprovided that
for the avoidance of doubt, the foregoing shalllimit the obligation of the Lender to provide, time case of a partner/member not claiming the qlay
interest exemption, a Form W-8ECI, Form W-9 or FOMBIMY (including appropriate underlying certificatédsom each interest holder of st
partner/member), in each case establishing su¢chgrimembes available exemption from U.S. federal withholdtag. By executing this certificate, 1
undersigned agrees that (1) if the information fmed on this certificate changes, the undersigrtedl promptly so inform the Borrower and

Administrative Agent and (2) the undersigned shalNe at all times furnished the Borrower and thenAuktrative Agent in writing with a prope
completed and currently effective certificate ither the calendar year in which each payment isetonade to the undersigned, or in either of the
calendar years preceding such payments.

[BANK]
By:
Name:

Title:

Dated: ,20[ ] [Address]
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EXHIBIT J-3

FORM OF
UNITED STATES TAX COMPLIANCE CERTIFICATE
(For Non-U.S. Participants That Are Not Partnerstipr U.S. Federal Income Tax Purposes)

Reference is made to the Credit Agreement dated Asigust 28, 2015, among NIKE, Inc., an Oregorpooation (the “ Borrowet), Bank of Americe
N.A., as administrative agent (together with itscgssors and assigns in such capacity” Administrative Agent’), and the Banks and other Pers
party thereto (as amended, restated, amended ataded; extended, supplemented or otherwise mddif@n time to time, the “ Credit Agreemeht
Capitalized terms used herein but not otherwissnddfshall have the meaning given to such terrhénQredit Agreement.

Pursuant to the provisions of Section 3.1(g)(iijfef Credit Agreement, the undersigned herebyfiearthat (i) it is the sole record and beneficainer o
the participation in respect of which it is providithis certificate, (ii) it is not a bank withihg meaning of Section 881(c)(3)(A) of the InterRavenu
Code of 1986, as amended (theédde”), (iii) it is not a ten percent shareholder of the Burer within the meaning of Code Section 881(cE3)(iv) it is
not a “controlled foreign corporatiordescribed in Section 881(c)(3)(C) of the Code, &pdho payments in connection with any Loan Docutreee
effectively connected with a United States tradbuminess conducted by the undersigned.

The undersigned has furnished its participatingdd®. Lender with a certificate of its non-U.S. gt status on Internal Revenue Service Forr@BEN
or W-8BENE, as applicable. By executing this certificatee tindersigned agrees that (1) if the informatioovisled on this certificate changes,
undersigned shall promptly so inform such non-We&hder in writing and (2) the undersigned shalléhavall times furnished such nbhS. Lender wit
a properly completed and currently effective cigdife in either the calendar year in which eacpayt is to be made to the undersigned, or in eitf
the two calendar years preceding such payments.

[BANK]
By:
Name:

Title:

Dated: , 20 ] [Address]
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EXHIBIT J-4

FORM OF
UNITED STATES TAX COMPLIANCE CERTIFICATE
(For Non-U.S. Participants That Are PartnershipsW&. Federal Income Tax Purposes)

Reference is made to the Credit Agreement dated Asigust 28, 2015, among NIKE, Inc., an Oregorpoeation (the “ Borrowet), Bank of Americe
N.A., as administrative agent (together with itscgssors and assigns in such capacity” Administrative Agent’), and the Banks and other Pers
party thereto (as amended, restated, amended ataded; extended, supplemented or otherwise mddif@n time to time, the “ Credit Agreemeht
Capitalized terms used herein but not otherwissnddfshall have the meaning given to such terrhénQredit Agreement.

Pursuant to the provisions of Section 3.1(g)(ii)teé Credit Agreement, the undersigned herebyfigmrtthat (i) it is the sole record owner of
participation in respect of which it is providings certificate, (i) its partners/members aresbke beneficial owners of such participation, (ii@ither th
undersigned nor any of its partners/members isné bdthin the meaning of Section 881(c)(3)(A) oetlmternal Revenue Code of 1986, as amendec
“ Code"), (iv) none of its partners/members is a ten perdeateholder of the Borrower within the meaning oti€&ection 881(c)(3)(B), (v) none of
partners/members is a “controlled foreign corpordtidescribed in Section 881(c)(3)(C) of the Code, @idno payments in connection with any Lt
Document are effectively connected with a Uniteat&t trade or business conducted by the undersigoeits partners/members.

The undersigned has furnished its participating-dd®. Lender with Internal Revenue Service Formn8WMAY accompanied by an Internal Reve
Service Form W-8BEN or W-8BEN-E, as applicablenireach of its partners/members claiming the poatfiiterest exemptiorprovided that, for th
avoidance of doubt, the foregoing shall not lirhi¢ bbligation of the Lender to provide, in the cata partner/member not claiming the portfoliceirts
exemption, a Form W-8ECI, Form W-9 or Form8¥MY (including appropriate underlying certificattsm each interest holder of such partner/mem
in each case establishing such partner/merstserailable exemption from U.S. federal withholdiag. By executing this certificate, the undersi
agrees that (1) if the information provided on ttestificate changes, the undersigned shall prongatlinform such not).S. Lender in writing and (2) t
undersigned shall have at all times furnished swmhU.S. Lender with a properly completed and curreaffective certificate in either the calendar
in which each payment is to be made to the undaesigor in either of the two calendar years preweduch payments.

[BANK]
By:
Name:

Title:

Dated: , 20 ] [Address]
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SCHEDULE 1

LIENS

None.
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SCHEDULE 2

COMMITMENTS AND PRO RATA SHARES

Bank Commitment Pro Rata Share

Bank of America, N.A.

Citibank, N.A.

Deutsche Bank AG New York Branch
HSBC Bank USA, N.A.

Goldman Sachs Bank USA

JPMorgan Chase Bank, N.A.

Royal Bank of Canada

The Northern Trust Company

Wells Fargo Bank, National Association
Bank of China, New York Branch
Barclays Bank plc

Credit Agricole Corporate and Investment Bank
ING Bank N.V. Dublin Branch
Santander Bank, N.A.

Standard Chartered Bank

Total

Schedule 2

255,000,000.0
255,000,000.0
180,000,000.0
180,000,000.0
130,000,000.0
130,000,000.0
130,000,000.0
130,000,000.0
130,000,000.0

12.7500000C%
12.7500000C%
9.00000000%
9.00000000%
6.50000000%
6.50000000%
6.50000000%
6.50000000%
6.50000000%

80,000,000.0 4.00000000%
80,000,000.0 4.00000000%
80,000,000.0 4.00000000%
80,000,000.0 4.00000000%
80,000,000.0 4.00000000%
80,000,000.0 4.00000000%
2,000,000,000.0 100.0000000C%




SCHEDULE 3

EURODOLLAR AND DOMESTIC LENDING OFFICES

BANK OF AMERICA, N.A.

Eurodollar and Domestic Lending Office:

Address: 101 North Tryon Street, Mailcode: NC1-0®146
Charlotte, NC 28255-0001

Attention: Monique Haley

Telephone: 980-388-1043

Facsimile: 704-719-8510

Email: monique.haley@baml.com

Send Borrowing Notices and Competitive Bid Quotesot

Address: 101 North Tryon Street, Mailcode: NC1-0®t46
Charlotte, NC 28255-0001

Attention: Monique Haley

Telephone: 980-388-1043

Facsimile: 704-719-8510

Email: monique.haley@baml.com

Administrative Agent’s Office and other Notices:

Address: Agency Management
900 West Trade Street, Mailcode: NC1-026-06-03
Charlotte, NC 28255-0001

Attention: Erik Truette

Telephone: 980-387-5451

Facsimile: 704-409-0015

Email: Erik.m.truette@baml.com
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CITIBANK, N.A.

Eurodollar and Domestic Lending Office:

Address: 1615 Brett Road

New Castle, DE 19720
Attention: Bhuvanesh Arunachalam
Telephone: 201-472-4414
Facsimile: 646-274-5000
Email: GLOriginationOps@citi.com

Send Competitive Bid Quotes to:

Address: 1615 Brett Road

New Castle, DE 19720
Attention: Bhuvanesh Arunachalam
Telephone: 201-472-4414
Facsimile: 646-274-5000
Email: GLOriginationOps@citi.com

DEUTSCHE BANK AG NEW YORK BRANCH

Eurodollar and Domestic Lending Office:

Address: 5022 Gate Parkway, Suite 100
Jacksonville, FL 32256

Attention: Yawar Habib

Telephone: 904-502-5449

Facsimile: 866-240-3622

Email: loan.admin-ny@db.com

Send Competitive Bid Quotes to:

Address: 60 Wall Street

New York, NY 10005
Attention: Virginia Cosenza
Telephone: 212-250-2169
Facsimile: 212-797-0272
Email: virginia.cosenza.db.com
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HSBC BANK USA, N.A.

Eurodollar and Domestic Lending Office:

Address: 452 Fifth Avenue
New York, New York 10018
Attention: Thomas Foley
Telephone: 212-525-4068
Facsimile: 212-525-2469
Email: thomas.a.foley@us.hsbc.com

Send Competitive Bid Quotes to:

Address: 452 Fifth Avenue
New York, New York 10018
Attention: Thomas Foley
Telephone: 212-525-4068
Facsimile: 212-525-2469
Email: thomas.a.foley@us.hsbc.com

GOLDMAN SACHS BANK USA

Eurodollar and Domestic Lending Office:

Address: 30 Hudson Street"Sloor
Jersey City, NJ 07302

Attention: Michelle Latzoni

Telephone: 212-934-3921

Facsimile:

Email: gsd.link@gs.com

Send Competitive Bid Quotes to:

Address: 30 Hudson Street"5loor
Jersey City, NJ 07302

Attention: Michelle Latzoni

Telephone: 212-934-3921

Facsimile:

Email: gsd.link@gs.com
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JPMORGAN CHASE BANK, N.A.

Eurodollar and Domestic Lending Office:

Address: 383 Madison Avenue, Floor 24
New York, NY 10179

Attention: Lauren Baker

Telephone: 212-270-3756

Facsimile: N/A

Email: lauren.m.baker@jpmoran.com

Send Competitive Bid Quotes to:

Address: 383 Madison Avenue, Floor 24
New York, NY 10179

Attention: Lauren Baker

Telephone: 212-270-3756

Facsimile: N/A

Email: lauren.m.baker@jpmoran.com

ROYAL BANK OF CANADA

Eurodollar and Domestic Lending Office:

Address: 20 King Street West
Toronto, ON, M5H 1C4

Attention: Monica Downer

Telephone: 416-974-7188

Facsimile: 212-428-2372

Email: monica.downer@rbc.com

Send Competitive Bid Quotes to:

Address: 20 King Street West
Toronto, ON, M5H 1C4

Attention: Monica Downer

Telephone: 416-974-7188

Facsimile: 212-428-2372

Email: monica.downer@rbc.com
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THE NORTHERN TRUST COMPANY

Eurodollar and Domestic Lending Office:

Address: 50 S. LaSalle Street
Chicago, IL 60603
Attention: Fiyaz Khan
Telephone: 312-444-4791
Facsimile: 312-557-1425
Email: fakl@ntrs.com

Send Competitive Bid Quotes to:

Address: 50 S. LaSalle Street
Chicago, IL 60603
Attention: Fiyaz Khan
Telephone: 312-444-4791
Facsimile: 312-557-1425
Email: fakl@ntrs.com

WELLS FARGO BANK, NATIONAL ASSOCIATION

Eurodollar and Domestic Lending Office:

Address: 550 California Street, #4Floor, A0112-145
San Francisco, CA 94104

Attention: Sid Khanolkar

Telephone: 415-834-4881

Facsimile: 415-834-7622

Email: sid.khanolkar@wellsfargo.com

Send Competitive Bid Quotes to:

Address: 1700 Lincoln Street
Denver, CO 80203
Attention: Marlene Rieb
Telephone: 303-863-5163
Facsimile: 866-269-8331
Email: deninsvmembernotices@wellsfargo.com
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BANK OF CHINA, NEW YORK BRANCH

Eurodollar and Domestic Lending Office:

Address: 410 Madison Avenue
New York, NY 10017

Attention: John Shen

Telephone: 646-231-3135

Facsimile: 212-688-0919

Email: jshen@bocusa.com

Send Competitive Bid Quotes to:

Address: 410 Madison Avenue
New York, NY 10017
Attention: Wenzhen Zhang
Telephone: 646-231-3143
Facsimile: 212-371-4185
Email: synloanadmin.nyb@bocusa.com

BARCLAYS BANK PLC

Eurodollar and Domestic Lending Office:

Address: 10, South Colonnade,
London, E14 4PU
Attention: Loan Operations
Telephone: 44 0 20 7516-3867
Facsimile: N/A
Email: emeaparticipationhloans@barclays.com

Send Competitive Bid Quotes to:

Address: 10, South Colonnade,
London, E14 4PU
Attention: Loan Operations
Telephone: 44 0 20 7516-3867
Facsimile: N/A
Email: emeaparticipationhloans@barclays.com
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CREDIT AGRICOLE CORPORATE AND INVESTMENT BANK

Eurodollar and Domestic Lending Office:

Address: 227 W. Monroe Street, Suite 3800
Chicago, IL 60606

Attention: Mike Mclntyre

Telephone: 312-220-7317

Facsimile: 312-641-0527

Email: mike.mcintyre@ca-cib.com

Send Competitive Bid Quotes to:

Address: 1301 Avenue of the Americas
New York, NY 10019

Attention: Jaikissoon Sanichar

Telephone: 732-590-7500

Facsimile: 917-849-5580

Email: jaikissoon.sanichar@ca.cib.com

ING BANK N.V. DUBLIN BRANCH

Eurodollar and Domestic Lending Office:

Address: Block 4, Dundrum Town Centre
Sandyford Road, Dublin 16, Ireland

Attention: Elizabeth Walsh

Telephone: 003531-638-4071

Facsimile: 003531-638-4050

Email: elizabeth.walsh@ie.ing.com

Send Competitive Bid Quotes to:

Address: Block 4, Dundrum Town Centre
Sandyford Road, Dublin 16, Ireland

Attention: Alan Maher

Telephone: 003531-638-4008

Facsimile: 003531-638-4072

Email: wlo.exe.cfil.cb.locations@ing.nl

Schedule 3-7




SANTANDER BANK, N.A.

Eurodollar and Domestic Lending Office:

Address: 45 East 53 Street
New York, NY 10022
Attention: Thomas Bruscino
Telephone: 212-407-4588
Facsimile: N/A
Email: thomas.bruscino@santander.us

Send Competitive Bid Quotes to:

Address: 601 Penn Street
Readin, PA 19601
Attention: Jennifer Kuli
Telephone: 610-378-6661
Facsimile: 484-338-2831
Email: participations@santander.us

STANDARD CHARTERED BANK

Eurodollar and Domestic Lending Office:

Address: 1095 Avenue of the Americas
New York, NY 10036

Attention: Marina Naccarato

Telephone: 212-667-0115

Facsimile: N/A

Email: mariana.naccarato@sc.com

Send Competitive Bid Quotes to:

Address: 1095 Avenue of the Americas
New York, NY 10036

Attention: Marina Naccarato

Telephone: 212-667-0115

Facsimile: N/A

Email: mariana.naccarato@sc.com
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