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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

FORM 8-K
CURRENT REPORT

Pursuant to Section 13 or 15(d) of the SecuritieshBnge Act of 1934

Date of Report (Date of earliest event reported): November 1, 201
NIKE, Inc.
(Exact name of registrant as specified in cha
OREGON 1-10635 93-0584541
(State or other jurisdiction (Commission (IRS Employer
of incorporation) File Number) Identification No.)

ONE BOWERMAN DRIVE

BEAVERTON, OR 9700:-6453
(Address of principal executive office (Zip Code)
Registrant’s telephone number, including area code: (503) 67:-6453
NO CHANGE

(Former name or former address, if changed sirstedport.)

Check the appropriate box below if the Form 8-klis intended to simultaneously satisfy the §liobligation of the registrant under any of the
following provisions:

O Written communications pursuant to Rule 425 unHerSecurities Act (17 CFR 230.4:
O Soliciting material pursuant to Rule -12 under the Exchange Act (17 CFR 240-12)
O Pre-commencement communications pursuant to Rul-2(b) under the Exchange Act (17 CFR 240-2(b))

O Pre-commencement communications pursuant to Rul-4(c) under the Exchange Act (17 CFR 240-4(c))




Item 1.01 Entry into a Material Definitive Agreemert

On November 1, 2011, NIKE, Inc. (the “Compangfjtered into a Credit Agreement with Bank of Amerid.A., as Administrative Agent, Citiba
N.A., as Syndication Agent, Deutsche Bank Securitie., HSBC Bank USA, N.A., and JP Morgan ChasekBBI.A., as C-Documentation
Agents, and the other Banks named therein (thediCAgreement”). The Credit Agreement providesudprto approximately $1.0 billion of
borrowings pursuant to a revolving credit facilitith the option to increase borrowings to $1.5idillupon request by the Company. The revol
credit facility provided in the Credit Agreementtumges in October 2016, with a one year extensidioorior to each of the second and third
anniversary of the closing date, provided thatarexent shall it extend beyond November 1, 2018 ility replaces the $1.0 billion Prior Cre
Agreement (as defined in Item 1.02 below) enten¢éal ®n December 1, 2006.

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

Iltem 1.02 Termination of Material Definitive Agreement

On November 1, 2011, concurrently with the Comparyitry into the Credit Agreement described in lfefil hereof, the Company terminated the
Credit Agreement dated December 1, 2006, as ametigscrovided for a $1.0 billion revolving creféicility with the banks, financial institutions
and other lenders signatory thereto (the “Priord@r&greement”). No amounts were outstanding unisrfacility as of November 1, 2011. The
Prior Credit Agreement would have expired in Decent12. The material terms and conditions s¢t fiarthe Prior Credit Agreement were
substantially similar to the material terms andditbans 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.

Item 9.01 Financial Statements and Exhibits

(d) Exhibits.
Exhibit No. Description
10.01 Credit Agreement among NIKE, Inc., Bahlkmerica, N.A., Citibank, N.A. , as Syndication &g, Deutsche

Bank Securities Inc., HSBC Bank USA, N.A., and JBr§&n Chase Bank, N.A., as Co-Documentation Agents,
and the other Banks named ther

SIGNATURES

Pursuant to the requirements of the Securities &xg Act of 1934, the registrant has duly causidréport to be signed on its behal
the undersigned hereunto duly authorized.

NIKE, Inc.

Date: November 1, 201 By: /s/ Donald W. Blair

Donald W. Blair
Chief Financial Officel




Exhibit 10.1

Published CUSIP Number:

CREDIT AGREEMENT
Dated as of November, 2011
among

NIKE, INC.,
as the Borrower,

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

CITIBANK, N.A.,
as Syndication Agent,

DEUTSCHE BANK SECURITIES INC.,
HSBC BANK USA, N.A.
and
JPMORGAN CHASE BANK, N.A. ,
as Co-Documentation Agents,

and
THE OTHER BANKS PARTY HERETO
MERRILL LYNCH, PIERCE, FENNER & SMITH INCORPORATED
and

CITIGROUP GLOBAL MARKETS INC.,
as Co-Lead Arrangers and Co-Book Managers
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CREDIT AGREEMENT
This Credit Agreement, dated as of Novemkkr2011, is amondlIKE, INC ., the Banks anBANK OF AMERICA , N.A. , as
Administrative AgentCITI BANK, N.A. , as Syndication Agent, amEUTSCHE BANK SECURITIES INC. , HSBC BANK USA, N.A. and
JPMORGAN CHASE BANK, N.A ., as Co-Documentation Agents. The parties hexgtee as follows:
ARTICLE |

DEFINITIONS AND OTHER INTERPRETIVE PROVISIONS

1.1 Defined Terms As used in this Agreement, the following terrhalshave the meanings set forth below:

“ Absolute Raté means, with respect to an Absolute Rate Loan niigde given Bank for the relevant Absolute Raterest Period, the
rate of interest per annum (rounded to the ned/&@800 of 1%) offered by such Bank and accepteth&yBorrower.

“ Absolute Rate Advanceémeans a borrowing hereunder consisting of theeggie amount of the several Absolute Rate Loamerhy
some or all of the Banks to the Borrower at theeséime and for the same Interest Period.

“ Absolute Rate Auctiofi means a solicitation of Competitive Bid Quotetting forth Absolute Rates pursuant to Section.2.3

“ Absolute Rate Interest Periddneans, with respect to an Absolute Rate Advaageriod of not less than 7 and not more than 53 d
commencing on a Business Day selected by the Berrpwrsuant to this Agreement. If such AbsoluteeRaterest Period would end on a day
which is not a Business Day, such Absolute Raterdést Period shall end on the next succeeding BssiDay.

“ Absolute Rate Loaf means a Competitive Bid Loan which bears inteatshe Absolute Rate.

“ Acqguisition” means any material transaction, or any serieglafed transactions, consummated after the datésoAgreement, by
which the Borrower or any of the Subsidiaries ¢aires any going business or all or substantglllpf the assets of any firm, corporation or
division thereof, whether through purchase of asseerger or otherwise, or (ii) directly or indilgcacquires (in one transaction or as the most
recent transaction in a series of transaction&est a majority (in number of votes) of the sei@siof a corporation which have ordinary voting
power for the election of directors (other thanusiies having such power only by reason of thepeajing of a contingency).

“ Additional Bank” has the meaning assigned to that term in Se&i6r.




“ Administrative Agenf’ means Bank of America, in its capacity as adntiats/e agent for the Banks pursuant to Article,hd not in it:
individual capacity as a Bank, and any successoniAdtrative Agent appointed pursuant to Article.XI

“ Administrative AgentRelated Persorismeans the Administrative Agent, together withAf§iliates (including, in the case of Bank of
America, in its capacity as the Administrative Agand in the case of Merrill Lynch, Pierce, FenReSmith Incorporated, in its capacity as the Co-
Arranger), and the officers, directors, employeggnts and attorneys-in-fact of such Persons afilibfds.

“ Administrative Agents Office” means the Administrative Agent’s address andymmsopriate, account as set forth on Schedyler4
such other address or account as the Administrafiat may from time to time notify to the Borrowaard the Banks.

“ Advance” means a borrowing hereunder consisting of theeggfe amount of the several Loans made by sorak afrthe Banks to the
Borrower on the same Borrowing Date, at the sante Ration (or on the same interest basis in the ch€ompetitive Bid Advances) and, where
applicable, for the same Interest Period and iredual Competitive Bid Advance.

“ Affiliate " means, as to any Person, any other Person wdliiggttly or indirectly, is in control of, is contted by, or is under common
control with, such Person. A Person shall be deeimeontrol another Person if the controlling Barpossesses, directly or indirectly, the pow:
direct or cause the direction of the managemenpatidies of the other Person, whether throughotlirership of voting securities, membership
interests, by contract, or otherwise.

“ Agreement’ means this Credit Agreement as amended, modifieslipplemented from time to time.
“ Agreement Accounting Principlésmeans generally accepted principles of accourdm effect from time to time, applied in a manne

consistent, except as may hereinafter be requiyethéinges in regulations adopted by the SEC, Wwidhused in preparing the financial statements
referred to in Section 5.4




“ Applicable Facility Fee Ratémeans, on any date and with respect to each Ctmant whether used or unused, the applicable fee (i
basis points) set forth below based on the Apple&ating Level on such date ( provideaowever, that on the Effective Date the Applicable
Rating Level shall be deemed to be Level IlI):

Applicable Rating Facility Fee Rate (in

Level basis points)
Level | 4.0
Level Il 55
Level lll 6.5
Level IV 8.0
Level V 10.0
Level VI 15.0

“ Applicable Margin” means, on any date and with respect to each BllasdRatable Loan, the applicable margin set fbelow based on
the Applicable Rating Level on such date ( providadwever, that on the Effective Date the Applicable Ratirgyel shall be deemed to be Level

11):

Applicable Rating Applicable Margin

Level (in basis points)
Level | 33.5
Level Il 445
Level lll 56.0
Level IV 67.0
Level V 77.5
Level VI 85.0




“ Applicable Rating Leve! shall mean and be determined by the ratings t$uen time to time by S&P and Moody’s (or S&P or
Moody'’s, if ratings shall be available from onlyeoaf such Rating Agencies) in respect of the Boetdsvong-term, senior unsecured, non-credit-
enhanced debt in accordance with the followingofvigted, however, that on the Effective Date the Applicable Ratirgyel shall be deemed to be
Level III):

Rating Level S&P Moody’s
Level | More favorable than A- More favorable than Aa
Level Il AA- Aa3
Level Ill A+ Al
Level IV A A2
Level V A- A3
Level VI Less than - or not ratec Less than A3 or not rate

For purposes of the foregoing, (a) if ratings ar@ilable from both S&P and Moody'’s, and the ratiagailable from such Rating Agencies
do not correspond to the same rating level on iagt@bove, then (1) if such rating levels diffgrdmly one level on the chart above, then the
Applicable Rating Level shall correspond to thehieigof the two ratings, and (2) if such rating Is\wadiffer by more than one level on the chart
above, then the Applicable Rating Level shall cgpmnd to that rating which is one rating highenttree lower of the two ratings; (b) if
determinative ratings shall change (other thanrasualt of a change in the rating system used byagplicable Rating Agency) such that a change
in the Applicable Rating Level would result, su¢ctange shall effect a change in the Applicable Rdtievel as of the day on which the
Administrative Agent receives notice of such chaimggeterminative ratings (such day, a “ Change Dagnd any change in the Applicable Mat
shall take effect commencing on such Change Dayeadihg on the date immediately preceding the Géwtnge Day; (c) if the rating system of
any of the Rating Agencies shall change prior todate all Obligations hereunder have been paidren@ommitments cancelled, the Borrower
the Majority Banks shall negotiate in good faithatoend the references to specific ratings in tefidion to reflect such changed rating system,
and pending such amendment, if no Applicable Rdtengl is otherwise determinable based upon thegfming, the most recent Applicable Rating
Level in effect shall apply; (d) if the Borroweradhfail to give notice to the Administrative Ageoit any change in rating by any Rating Agency in
respect of the Borrower’s long-term, senior unsedutebt on the date required by Section 6th& Applicable Rating Level shall be deemed to be
Level VI for the period from the date such noticaswequired to be delivered to the date such nigiceceived by the Administrative Agent; and
upon the occurrence of and during the existenee@éfault, the Applicable Rating Level shall beed to be Level VI.

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

“ Assignment and Assumptidrmeans an Assignment and Assumption substaniiatiige form of Exhibit I.
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“ Attorney Costs’ means and includes all reasonable and out-of-gtdfeles, expenses and disbursements of any lavofimther external
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 Seétidr.

“ Banks” means the financial institutions acting as lesdegreunder, listed on the signature pages ofiieement and their respective
successors and assigns.

“ Base Raté means for any day a fluctuating rate per annumaétp the highest of (a) the Federal Funds Rate pl2 of 1%, (b) the rate
of interest in effect for such day as publicly annced from time to time by Bank of America as fisithe rate,” and (c) the Eurodollar Base Rate
plus 1.00%. The “prime rate” is a rate set by BahRmerica based upon various factors includinglBaf America’s costs and desired return,
general economic conditions and other factors,ismnded as a reference point for pricing some loah&h may be priced at, above, or below such
announced rate. Any change in such prime ratelarwaal by Bank of America shall take effect at thering of business on the day specified in
the public announcement of such change.

“ Borrower” means NIKE, Inc., an Oregon corporation.

“ Barrowing 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 AdvanceswnoHollar Bid Rate
Advances, a day other than Saturday or Sunday dchvtanks are open for business in San FrancisgtNew York City and on which dealings in

United States dollars are carried on in the Lonidterbank market, and (ii) for all other purpossliay other than Saturday or Sunday on which
banks are open for business in San Francisco and¥dek City.

“ Capitalization Ratid means, with respect to the Borrower and its Slibges on a consolidated basis, the ratio ofn@ebtedness to (ii)
the sum of (x) Indebtedness and (y) net worth ésrdeéned in accordance with Agreement Accountirigdfples.

“ Capitalized Lease of a Person means any lease of property by secsoR as lessee which would be capitalized onanbalsheet of
such Person prepared in accordance with Agreemesdukhting Principles.

“ Capitalized Lease Obligatiori®f a Person means the amount of obligations oh$eerson under Capitalized Leases which would be
shown as a liability on a balance sheet of suckdPeprepared in accordance with Agreement AccogriRitmciples.

“ Co-Arrangers’ means Merrill Lynch, Pierce, Fenner & Smith Ingorated and Citigroup Global Markets Inc., eachsrtapacity as a co-
lead arranger and a co-book manager.

“ Code” means the Internal Revenue Code of 1986.




“ Co-Documentation Agentsmeans Deutsche Bank Securities Inc., HSBC Bank,WEA. and JPMorgan Chase Bank, N.A., each in its
capacity as a co-documentation agent and not indtgidual capacity as a Bank.

“ Commitment” means for each Bank, the obligation of the Bankiake Loans not exceeding the amount set fortbgifgpthe Bank’s
name in_Schedule Bereof or in the Assignment and Assumption purst@mthich such Bank becomes a party hereto, ascapp, as such amou
may be modified from time to time pursuant to therts of this Agreement and any Assignment and Aptiom(collectively, the “ Commitments

")

“ Competitive Bid Advancé means a borrowing hereunder prior to the TernmabDate consisting of the aggregate amount ostweral
Competitive Bid Loans made by some or all of thal&ato the Borrower at the same time and for tineesknterest Period.

“ Competitive Bid Borrowing Noticé is defined in_Section 2.3.6

“ Competitive Bid Loarf means a Eurodollar Bid Rate Loan or an Absolu#eR oan, or both, as the case may be.

“ Competitive Bid Margin’ means the margin above or below the applicable&uallar Base Rate offered for a Eurodollar BideRiaban,
expressed as a percentage (rounded to the ne&r@80f 1%) to be added or subtracted from sudbdbllar Base Rate.

“ Competitive Bid Not€’ means a promissory note in substantially the fofrExhibit A-2 hereto, with appropriate insertions, duly
executed and delivered to the Administrative Adgnthe Borrower for the account of a Bank and plyadthe order of such Bank, including any
amendment, modification, renewal or replacemeisuch promissory note.

“ Competitive Bid Quoté& means a Competitive Bid Quote substantially ia tbrm of Exhibit Dhereto completed and delivered by a B
to the Administrative Agent in accordance with 8stR.3.4.

“ Competitive Bid Quote Requestmeans a Competitive Bid Quote Request substintiathe form of Exhibit Bhereto completed and
delivered by the Borrower to the Administrative Agjen accordance with Section 2.3.2

“ Compliance Certificaté has the meaning assigned such term in Sectide)g.1

“ Controlled Groug’ means all members of a controlled group of casions and all trades or businesses (whether dnootporated)
under common control which, together with the Bareo or any Subsidiary, are treated as a single @meplunder Section 414(b) or 414(c) of the
Code (and Sections 414(m) and (o) of the Codedgogses of provisions relating to Section 412 ef@wode).

“ Conversion/Continuation Datemeans any date on which, under Section 2.2 Borrower (a) converts an Advance bearingéste
based on a Rate Option to an Advance bearing sttbesed on another Rate Option, or (b) continnesdxance bearing interest based on the <
Rate Option, but with a new Interest Period.
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“ Debtor Relief Laws' means the Bankruptcy Code of the United Stated,al other liquidation, conservatorship, bankoypassignment
for the benefit of creditors, moratorium, rearramgat, receivership, insolvency, reorganizatiorsioilar debtor relief Laws of the United States or
other applicable jurisdictions from time to timedffect and affecting the rights of creditors getigr

“ Default” means an event described in Article VII

“ Defaulting Bank” means, subject to Section 2.8.4ny Bank that, as determined by the Administeafigent, (a) has failed to perform
any of its funding obligations hereunder, incluglin respect of its Loans within three Business Dafythe date required to be funded by it
hereunder, unless such Bank notifies the AdmirtigsgradAgent and the Borrower in writing that suchuee is the result of such Bank’s
determination that one or more conditions precettefinding (each of which conditions precedergetber with any applicable Default, shall be
specifically identified in writing) has not beertiséied, (b) has notified the Borrower, the Adminiive Agent or any Bank that it does not inteo
comply with its funding obligations or has madeublic statement to that effect with respect tdutsding obligations hereunder or under other
agreements in which it commits to extend credit€ss such writing or public statement relates thdBiank’s obligation to fund a Loan hereunder
and states that such position is based on such'®datermination that a condition precedent to fogdwhich condition precedent, together with
any applicable Default, shall be specifically idBadl in such writing or public statement) cannetdatisfied), (c) has failed, within three Business
Days after request by the Administrative Agentdafirm in a manner satisfactory to the AdministratAgent that it will comply with its funding
obligations, or (d) has, or has a direct or indigarent company that has, (i) become the subfexjpooceeding under any Debtor Relief Law, (ii)
had a receiver, conservator, trustee, administrasignee for the benefit of creditors or simitarson charged with reorganization or liquidatibn o
its business or a custodian appointed for it,igrtéiken any action in furtherance of, or indichtts consent to, approval of or acquiescence yn an
such proceeding or appointment; providieat a Bank shall not be a Defaulting Bank solslyintue of (A) the ownership or acquisition of any
equity interest in that Bank or any direct or iedirparent company thereof by a Governmental Aitthso long as such ownership interest doe:
result in or provide such Bank with immunity frohetjurisdiction of courts within the United Statesfrom the enforcement of judgments or writs
of attachment on its assets or permit such Bankyoh Governmental Authority) to reject, repudiaisavow or disaffirm any contracts or
agreements made with such Bank, or (B) in the ohaesolvent Bank, the precautionary appointmeraroddministrator, guardian, custodian or
other similar official by a Governmental Authoritymder or based on the law of the country where 8aotk is subject to home jurisdiction
supervision if applicable Law requires that suchaptment not be publicly disclosed, in any suckecahere such action does not result in or
provide such Bank with immunity from the jurisdanti of courts within the United States or from tinéoecement of judgments or writs of
attachment on its assets or permit such Bank @r &overnmental Authority) to reject, repudiatesagiow or disaffirm any contracts or agreements
made with such Person.

“ Dollars” and “ $” mean lawful money of the United States of America
7




“ Effective Date” means the date on which all conditions set fartBection 4.Jare satisfied or waived by the Administrative Agand
the Banks (or, in the case of Section 4 (kaived by the Person entitled to receive thdiegiple payment), provided such date shall noaer|
than November 4, 2011.

“ Eligible Assigne€’ has the meaning assigned to such term in Se&foh(i ).

“ Environmental Laws$ means the Resource Conservation and RecoverpfAd87, the Comprehensive Environmental Response,
Compensation and Liability Act, any so-called “Sdped” or “Superlien” law, the Toxic Substances @ohAct, and any other federal, state, local
or foreign statute, law, ordinance, code, ruleptatipn, order or decree regulating, relating toingposing liability or standards of conduct
concerning, any hazardous materials or other hamardr toxic substance, as now or at any time fterda effect.

“ ERISA " means the Employee Retirement Income Securityofd974 and any regulations issued pursuant theret

“ Eurodollar Auction” means a solicitation of Competitive Bid Quotetiag forth Eurodollar Bid Rates pursuant to Sect3.

“ Eurodollar Base Ratemeans (a) for any Interest Period with respectrtg Eurodollar Ratable Advance or a Eurodollar Bate
Advance:

0] the rate per annum equal to the determined by the Administrative Agent to be thieiefd rate that appears on the
of the Telerate screen (or any successor thefetb)itsplays an average British Bankers Associdtiterest Settlement Rate for deposit
Dollars (for delivery on the first day of such Irgst Period) with a term equivalent to such InteResiod, determined as of approximately
11:00 a.m. (London time) two Business Days priahtfirst day of such Interest Period, or

(ii) if the rate referenced in the preiogdclause (i) does not appear on such page oiceany such page or service shall not
be available, the rate per annum equal to thedetermined by the Administrative Agent to be thied rate on such other page or other
service that displays an average British Bankesogiation Interest Settlement Rate for deposit3atiars (for delivery on the first day of
such Interest Period) with a term equivalent tchdaterest Period, determined as of approximat&lp@ a.m. (London time) two Business
Days prior to the first day of such Interest Periad

(i) if the rates referenced in the grding clauses (i) and (ii) are not available, tite per annum determined by the
Administrative Agent as the rate of interest atahhileposits in Dollars for delivery on the firsyd# such Interest Period in same day
funds in the approximate amount of the EurodollataRle Advance or Eurodollar Bid Rate Advance bemagle (or that would be made
Bank of America if such Advance were a Eurodollatddle Advance), continued or converted by Bankroérica and with a term
equivalent to such Interest Period would be offdrgdank of Americas London Branch to major banks in the interbanlo@altar marke
at their request at approximately 4:00 p.m. (Lontlo®) two Business Days prior to the first daysoth Interest Period; and
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(b) for any interest calculation with pest to a Floating Rate Loan on any date, thepateannum equal to (i) the average British
Bankers Association Interest Settlement Rate, atoagimately 11:00 a.m., London time determined tvoadon Banking Days prior to such date
Dollar deposits being delivered in the London ibgatk market for a term of one month commencingdhagtor (i) if such published rate is not
available at such time for any reason, the rateqpaum determined by the Administrative Agent taheerate at which deposits in Dollars for
delivery on the date of determination in Same Dagds in the approximate amount of the Floating Rat being made or maintained and with a
term equal to one month would be offered by Bankmkrica’s London Branch to major banks in theribémk eurodollar market at their request at
the date and time of determination.

“ Eurodollar Bid Raté means, with respect to a Eurodollar Bid Rate Loaderby a given Bank for the relevant Eurodollaedest Perioc
the sum of (i) the Eurodollar Base Rate and (& @ompetitive Bid Margin offered by such Bank aondepted by the Borrower.

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

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

“ Eurodollar Interest Periodmeans, with respect to a Eurodollar Ratable Adeaor a Eurodollar Bid Rate Advance, a period af,dwo,
three or six months commencing on a Business Dagteel by the Borrower pursuant to this Agreemé&hch Eurodollar Interest Period shall end
on (but exclude) the day which corresponds numiyitasuch date one, two, three or six monthsehéer; provided however, that if there is no
such numerically corresponding day in such nextse, third or sixth succeeding month, such Euladdhterest Period shall end on the last
Business Day of such next, second, third or sixtttseding month. If a Eurodollar Interest Periadilg otherwise end on a day which is not a
Business Day, such Eurodollar Interest Period grallon the next succeeding Business Day; provittedvever, that if said next succeeding
Business Day falls in a new month, such Euroddtiterest Period shall end on the immediately prigeBusiness Day.

“ Eurodollar Ratable Advancemeans an Advance which bears interest at a Ellesd®ate requested by the Borrower pursuant tdi@ec

2.2.

“ Eurodollar Ratable Loahmeans a Loan which bears interest at a EurodBlide requested by the Borrower pursuant to Se2tdn

“ Eurodollar Rate means, with respect to a Eurodollar Ratable Adedfior the relevant Eurodollar Interest Period,ghmn of (i) the
Eurodollar Base Rate applicable to that Euroddiiterest Period plus (ii) the Applicable Margin.

“ Excluded Taxe$ means any U.S. federal withholding Taxes impgsecuant to FATCA and, in the case of a foreigniB@ther than
an assignee pursuant to a request by the BorromgmriSection 3.5, any withholding tax that is imposed on amouratggble to such foreign Bank
at the time such foreign Bank becomes a party d€ogtdesignates a new Lending Office) or is atiidble to such foreign Bank’s failure or
inability (other than as a result of a Change iw)8 comply with_Section 11.1€&xcept to the extent that such foreign Bank (oassignor, if any)
was entitled, at the time of designation of a nemding Office (or assignment), to receive additi@mounts from the Borrower with respect to
such withholding tax pursuant to Section 3.1(a)




“ Existing Credit Agreemeritmeans that certain Credit Agreement dated asezienber 1, 2006, as amended from time to time, gmon
the Borrower, Bank of America, as administrativer@gand the other financial institutions partyréte.

“ Existing Termination Daté has the meaning assigned to that term in Se@i6ri.

“ FATCA " means Sections 1471 through 1474 of the Codef #ee date of this Agreement (or any amended ocessor version that is
substantively comparable and not materially morerons to comply with) and any current or futureutagons or official interpretations thereof.

“ Federal Funds Ratemeans, for any day, the rate per annum equdldavieighted average of the rates on overnight Reélerds
transactions with members of the Federal ResersteByarranged by Federal funds brokers on suchadgyyblished by the Federal Reserve Bank
of New York on the Business Day next succeedint siay; providedthat (a) if such day is not a Business Day, theeFd-unds Rate for such
day shall be such rate on such transactions onekiepreceding Business Day as so published ongkiesucceeding Business Day, and (b) if no
such rate is so published on such next succeedisgéss Day, the Federal Funds Rate for such ddytshthe average rate (rounded upward, if
necessary, to a whole multiple of 1/100 of 1%) gkdrto Bank of America on such day on such traimecas determined by the Administrative
Agent.

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

“ Fixed Rate Advancé means an Advance which bears interest at a Aradd.

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

“ Floating Rate’ means, for any day, a rate per annum equal tB#s= Rate.

“ Floating Rate Advancémeans an Advance which bears interest at thetiftp&ate.

“ Floating Rate Loafi means a Loan which bears interest at the FlodRiatg.

“ Fund” has the meaning assigned to that term in Sedi®h(i).
“ Further Taxe$ means any and all present or future taxes, legigsessments, imposts, duties, deductions, fébéoldings or similar

charges (including net income taxes and franclisesf), and all liabilities with respect theretoposed by any jurisdiction on account of amounts
payable or paid pursuant to Section 3.1
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“ Governmental Authority means any nation or government, any state orq@blical subdivision thereof, any agency, auityor
instrumentality, regulatory body, court, administra tribunal, central bank or other entity exeirggsexecutive, legislative, judicial, taxing,
regulatory or administrative powers or function®opertaining to government, and any corporatioatber entity owned or controlled, through
stock or capital ownership or otherwise, by anyhefforegoing.

“ Indebtednes? of a Person means such Person’s (i) obligation®érrowed money, (ii) obligations representing tieferred purchase
price of property or services other than accouatgple arising in the ordinary course of such Ressousiness payable on terms customary in the
trade, (iii) obligations, whether or not assumextiused by Liens or payable out of the proceedsayzction from property now or hereafter owned
or acquired by such Person, (iv) obligations wtaoh evidenced by notes, acceptances, or otheumstits, (v) Capitalized Lease Obligations, (vi)
net liabilities under any Swap Contracts, and (iability under any arrangement by which such Berassumes, guarantees, contingently agrees tc
purchase or provide funds for the payment of, beatise becomes or is contingently liable upon dbléggation or liability of any other Person, or
agrees to maintain the net worth or working camitadther financial condition of any other Person.

“ Indemnified Liabilities” has the meaning specified in Section 10.7

“ Indemnified Taxe$ means Taxes other than Excluded Taxes.

“ Interest Period means a Eurodollar Interest Period or an AbsdRd&e Interest Period.

“ Invitation for Competitive Bid Quotesmeans an Invitation for Competitive Bid Quotedstiantially in the form of Exhibit Gereto,
completed and delivered by the Administrative Agerthe Banks in accordance with Section 2.3.3

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

“ Knight Family ” means, collectively, Philip H. Knight, and hisfeji children, parents and siblings, and any tremtporation or
partnership with respect to his assets establifdregstate planning purposes.

“ Laws” means, collectively, all international, foreigrederal, state and local statutes, treaties, rgiédelines, regulations, ordinances,
codes and administrative or judicial precedent@ubhorities, including the interpretation or adrstration thereof by any Governmental Authority
charged with the enforcement, interpretation or iagstration thereof, and all applicable administratorders, directed duties, requests, licenses,
authorizations and permits of, and agreements waith, Governmental Authority, in each case whetheroo having the force of law.
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“ Lending Office” means, as to any Bank, the office or officeswaftsBank described as such_on Schedulerdsuch other office or
offices as a Bank may from time to time notify 8@rower and the Administrative Agent.

“ Lien " means any security interest, mortgage, pledge, (tatutory or other), claim, charge, encumbratithe retention agreement,
lessor’s interest under a Capitalized Lease orogioals instrument, in, of or on any Person’s agagpsoperties in 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&i6éri.

“ Loan Document$ means this Agreement and the Notes.

“ Majority Banks” means Banks in the aggregate having more thand&Q#e combined Commitments at such time of ahi&aor, if the
Commitments have been terminated, Banks in theegage holding more than 50% of the aggregate urgraidipal amount of the outstanding
Loans; providedhat the Commitment of, and the portion of the aggte unpaid principal amount of the outstandingrischeld or deemed held by,
any Defaulting Bank shall be excluded for purpasfemaking a determination of Majority Banks.

“ Material Adverse Effect means with respect to any matter that such méjteould reasonably be expected to materially atheersely
affect the business, properties, condition (finahar otherwise), or results of operations of treerBwer and its Subsidiaries taken as a wholeij)
has been brought by or before any court or arbitrat any governmental body, agency or official] dnaws into question the validity or
enforceability of any material provision of any loBocument against any obligor party thereto.

“ Material Subsidiary means, at any time, any Subsidiary having at sinch either (i) total (gross) revenues for thecpring four fiscal
guarter period in excess of 10% of the Borroweossolidated total (gross) revenues for such pedodj) total assets, as of the last day of the
preceding fiscal quarter, having a net book vatuexicess of 10% of the net book value of the Boertsmnconsolidated total assets on such date, in
each case, based upon the Borrower’'s most recantbar quarterly financial statements deliverethio Administrative Agent under Section 6.1

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

“ Multiemployer Plan” means a Plan maintained pursuant to a collettargaining agreement or any other arrangement ichvthe
Borrower or any member of the Controlled Group [Eey to which more than one employer makes obiigated to make contributions or, during
the preceding five plan years, has made or beegatbtl to make contributions.

“ Non-Extending BanK has the meaning assigned to that term in Sei6r2.

“ Notes” means, collectively, the Competitive Bid Notesldhe Ratable Notes; and “ Ndteneans any one of the Notes.
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“ Notice Date” has the meaning assigned to that term in Sei6r?.

“ Notice of Conversion/Continuatiohis defined in Section 2.2.4

“ Obligations” means all unpaid principal of and accrued andaishpterest on the Loans, all accrued and unped &nd all other
reimbursements, indemnities or other obligationhefBorrower to the Banks or to any Bank, the Audstrative Agent or any indemnified party
hereunder arising under the Loan Documents.

“ Occupational Safety and Health Lawneans the Occupational Safety and Health ActdafOland any other Law regulating, relating to or
imposing liability or standards of conduct concegnemployee health and/or safety.

“ Other Taxes means any present or future stamp, court or decuany taxes or any other excise or property tacteexges or similar
levies which arise from any payment made hereuad&om the execution, delivery, performance, ecéonent or registration of, or otherwise with
respect to, this Agreement or any other Loan Docusye&xcluding, in the case of each Bank and thmiAdtrative Agent, respectively, taxes
imposed on or measured by its net income by thsdigtion (or any political subdivision thereof)der the laws of which such Bank or the
Administrative Agent, as the case may be, is omghor maintains a lending office.

“ Participant’ is defined in_Section 13.1(d
“ Payment Dat& means the last Business Day of each February, Magust and November.
“ PBGC” means the Pension Benefit Guaranty Corporati@hinsuccessors and assigns.

“ Person” means any individual, trustee, corporation, gahpartnership, limited partnership, limited liatyilcompany, joint stock
company, trust, unincorporated organization, baokjness association, firm, joint venture or Gowegntal Authority.

“ Plan” means an employee pension benefit plan which isrealvby Title IV of ERISA or subject to the minimdonding standards unc
Section 412 of the Code as to which the Borroweargr member of the Controlled Group may have atyillty.

“ Ratable Advancé means a borrowing hereunder consisting of thgregate amount of the several Ratable Loans madtleehanks to
the Borrower at the same time, at the same Rate®and for the same Interest Period.

“ Ratable Borrowing Noticé is defined in Section 2.2.3

“ Ratable Loarf means a Loan made by a Bank to the Borroweryaunisto_Section 2.2 Hereof.
“ Ratable Noté means a promissory note in substantially the fofrixhibit A-1 hereto, duly executed and delivered to the Admiaiiste

Agent by the Borrower for the account of a Bank paglable to the order of such Bank in the amouitsa@ommitment, including any amendme
modification, renewal or replacement of such pra@mig note.
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“ Rate Option” means the Eurodollar Rate or the Floating Rate.
“ Rating Agency’ means S&P and Moody’s.

“ Regulation D" means Regulation D of the Board of Governors ofbéeral Reserve System from time to time in eff@ct shall includ
any successor or other regulation or official iptetation of said Board of Governors relating ®erge requirements applicable to member ban
the Federal Reserve System.

“ Regulations U and X means Regulations U and X of the Board of Govesrd the Federal Reserve System from time to tmeffect
and shall include any successor or other regulatiasfficial interpretation of said Board of Govers relating to the extension of credit by banks
for the purpose of purchasing or carrying margatlss applicable to member banks of the FederaliResystem.

“ Reportable Everit means any of the events set forth in Section 4&4& ERISA, other than events for which the 39-datice period
has been waived.

“ Reserve Requiremefitmeans, with respect to a Eurodollar Interestdtkrihe maximum aggregate reserve requiremenugingy all
basic, supplemental, marginal and other reservh&)}wis imposed under Regulation D on eurocurrdiadylities (as defined in Regulation D). T
Reserve Requirement shall be adjusted automaticalnd as of the effective date of any changkerapplicable reserve requirement.

“ SEC” means the Securities and Exchange CommissicamyiGovernmental Authority succeeding to any opitacipal functions.

“ S&P " means Standard & Poor’s Ratings Services, aidivief 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 ansnber of the Controlled Group for employees of tloerBwer
or any member of the Controlled Group.

“ Subsidiary” of a Person means a corporation, partnershipt jenture, limited liability company or other bosss entity of which a
majority of the shares of securities or other ies¢s having ordinary voting power for the electidrlirectors or other governing body (other than
securities or interests having such power onlydason of the happening of a contingency) are dirtiebeneficially owned, or the management of
which is otherwise controlled, directly, or inditlecthrough one or more intermediaries, or bothshgh Person. Unless otherwise specified, all
references herein to a “Subsidiary” or to “Subsiést shall refer to a Subsidiary or Subsidiariéthe Borrower.

“ Substantial Portiofi is defined in_Section 6.12

“ Swap Contract has the meaning assigned to that term in Segtibh.
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“ Syndication Agent means Citibank, N.A. in its capacity as syndicatagent and not in its individual capacity as alBa

“ Taxes” means any and all present or future taxes, le@ssessments, imposts, duties deductions, febbaldings or similar charges,
and all liabilities with respect thereto, excludiimgthe case of each Bank and the Administratiger, respectively, taxes imposed on or measured
by its net income by the jurisdiction (or any piok subdivision thereof) under the laws of whicitls Bank or the Administrative Agent, as the «
may be, is organized or maintains a lending office.

“ Termination Dat€’ means the first to occur of (a) the later ofNgvember 1, 2016 and (ii) if maturity is extendeatquant to Section
2.6, such extended maturity date determined pursoasuch Section, and (b) the date the Commitmerttsi®Agreement are earlier cancelled or
terminated pursuant to the terms hereof; provideaivever, that with respect to any Non-Extending Bank, frimation Date’ shall mean the first
to occur of (x) the later of (i) November 1, 20X@&i4ii) only if such Non-Extending Bank extended thaturity of its commitments for one year
pursuant to Section 2,6uch extended maturity date determined pursaasudh Section, and (b) the date the Commitmentsi®Agreement are
earlier cancelled or terminated pursuant to thesdnereof.

“ Unfriendly Acquisition” means the Acquisition of a corporation, limitedliy company or similar business entity if thedAgsition has
not been approved by the board of directors (orpavable governing body) of such entity.

“ Unfunded Liabilities” means, (i) in the case of Single Employer Plaims,amount (if any) by which the present valuelbfested
nonforfeitable benefits under such Plan exceedfaihenarket value of all Plan assets allocablsuch benefits, all determined as of the then most
recent valuation date for such Plans, and (iipen¢ase of Multiemployer Plans, the withdrawaliligbthat would be incurred by the Controlled
Group if all members of the Controlled Group congewithdrew from all Multiemployer Plans.

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

1.2 Other Interpretive Provisions

(@) The meanings of defined terms are equalljiegige to the singular and plural forms of theidedl terms.

b (O The words “ herefrand “ hereundet and words of similar import when used in any L&ocument shall refer
to such Loan Document as a whole and not to articpkar provision thereof.

(i)  Unless otherwise specified herein, ArticBgction, Exhibit and Schedule references are $o thi
Agreement.

(i)  The term “including’ is by way of example and not limitation.
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(iv)  The term “ documentsincludes any and all instruments, documents, emgents, certificates, notices,
reports, financial statements and other writingsydver evidenced.

(©) In the computation of periods of time frorsecified date to a later specified date, the wdrdm ” means “ from and
including;” the words “ t0” and “ until” each mean “ to but excludinfjand the word “ through means “ to and including

1.3 References to Agreements and Lavwsnless otherwise expressly provided hereinggBrences to agreements (including the Loan
Documents) and other contractual instruments sleatieemed to include all subsequent amendmentatereents, extensions, supplements and
other modifications thereto, but only to the extifwatt such amendments, restatements, extensigEesents and other modifications are not

prohibited by any Loan Document; and (b) refererioemy Law shall include all statutory and regogtprovisions consolidating, amending,
replacing, supplementing, reforming or interpretsugh Law.

ARTICLE Il
THE FACILITY

2.1 The Facility.

From the Effective Date until the Termination Dagach Bank severally agrees to make Ratable Losathe tBorrower from time
to time in amounts not to exceed in the aggregag@yone time outstanding, the amount of its Cotment.

0] Each Bank may, in its sole discretion and sudtject to the amount of its Commitment, make dsake
Competitive Bid Loans to the Borrower in accordawith Section 2.3

(ii) In no event may the aggregate principal amaf all outstanding Advances (including both Regable
Advances and the Competitive Bid Advances) exckedommitments.

(i)  Subject to the terms of this Agreement, B@rrower may borrow, repay and re-borrow withia timits
of each Bank’s Commitment at any time prior to Tleemination Date.

2.2 Ratable Advances

2.2.1 _General Each Ratable Advance hereunder shall consisbiwbwings made from the several Banks ratablyapertion
to the amounts of their respective Commitments. sedong as any Competitive Bid Advances are antling, the aggregate outstanding amou
Competitive Bid Advances shall reduce each Bankimfitment ratably in the proportion such Bank’s @atment bears to the Commitments
regardless of which Bank or Banks make such ComietBid Advances. No Bank shall be obligated takema Loan hereunder if the aggregate
principal amount of such Bank’s Ratable Loans amiding would exceed its Commitment. Upon the estjof any Bank made through the

Administrative Agent, the Borrower shall executel aeliver to such Bank (through the Administrathgent) a Ratable Note, which shall evidence
such Bank’s Ratable Advances.
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2.2.2 Ratable Advance Rate Option¥he Ratable Advances may be Floating Rate Adesoc Eurodollar Ratable Advances,
or a combination thereof, selected by the Borrawerccordance with Section 2.2.and as converted or continued in accordance Sétiion
2.2.4; provided.that no Advance may mature after the TerminatioteDa

2.2.3 _Method of Selecting Rate Options and IstelPeriods for Ratable Advance§he Borrower shall select the Rate Option
and, if applicable, Interest Period applicabledoreRatable Advance from time to time. The Bornoglall give the Administrative Agent
irrevocable notice in the form attached heretoxdstiit F (a “ Ratable Borrowing Noticd not later than 8:00 a.m. (San Francisco timg)ptathe
Business Day of the Borrowing Date of each FloaRage Advance, and (b) three Business Days befierBorrowing Date for each Eurodollar
Ratable Advance. Notwithstanding the foregoinBatable Borrowing Notice for a Floating Rate Advauncay be given not later than 15 minutes
after the time which the Borrower is required tigce one or more bids offered in connection withAdosolute Rate Auction pursuant to Section
2.3.6and a Ratable Borrowing Notice for a Eurodollard®ég Advance may be given not later than 15 minaftees the time the Borrower is
required to reject one or more bids offered in @mtion with a Eurodollar Auction pursuant to Sect®3.6. A Ratable Borrowing Notice shall
specify:

(&) the Borrowing Date, which shall be a Busirieay, of such Ratable Advance;

(b)  the aggregate amount of such Ratable Advance;

(c) the Rate Option selected for such Ratableafde; and

(d) in the case of each Fixed Rate Advance,ritexést Period applicable thereto (which may ndtafter the Termination
Date). If the Borrower fails to specify an IntarBgriod in a Ratable Borrowing Notice, then therBaer shall be deemed to have specified an

Interest Period of one month.

224 Conversion and Continuation Elections

(@)  The Borrower may, upon irrevocable writteticeto the Administrative Agent in accordance wiibction2.2.4(b): (i)
elect, as of any Business Day, in the case of atiflp Rate Advance, or as of the last day of th@iegible Interest Period, in the case of a
Eurodollar Ratable Advance, to convert such Advant®an Advance bearing interest based on an®&hte Option; or (ii) elect, as of the last day
of the applicable Interest Period, to continue eoHallar Ratable Advance or Floating Rate Advanaeiig an Interest Period expiring on such ¢
except, that during the existence of a Default or Unmedubefault, the Borrower may not elect to have Adyance converted into or continued as
a Eurodollar Ratable Advance unless the Majoritpi&aconsent thereto. All conversions and continnatof Advances shall be made ratably
according to the respective outstanding principabants of the Loans with respect to which the motias given held by each Bank.

17




(b)  The Borrower shall deliver a notice of corsien/continuation in the form attached hereto dsiltikG (a “ Notice of
Conversion/Continuatio?) to be received by the Administrative Agent natielr than 8:00 a.m. (San Francisco time) (i) orBthginess Day
preceding the Conversion/Continuation Date if tlilv@nce is to be converted into or continued aatiig Rate Advance, and (ii) three Business
Days before the Conversion/Continuation Date ifAldgance is to be converted into or continued Bsi@dollar Ratable Advance; specifying:

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

(iv)  inthe case of each Fixed Rate Advance]nterest Period applicable thereto (which may mat after
the Termination Date).

(©) If upon the expiration of any Interest Peragplicable to a Eurodollar Ratable Advance, ther®eer has failed to select
timely a new Interest Period to be applicable whstidvance, or if any Default or Unmatured Defdhéin exists, the Borrower shall be deemed to
have elected to convert such Advance into a FlgaRate Advance effective as of the expiration détguch Interest Period.

2.3 Competitive Bid Advances

2.3.1 _Competitive Bid Option In addition to Ratable Advances pursuant toiBe@.2, but subject to the terms and
conditions of this Agreement (including any limitats as to the maximum aggregate principal amotiall outstanding Advances), the Borrower
may, as set forth in this Section 2./&quest the Banks, prior to the Termination Ditenake offers to make Competitive Bid Advancethto
Borrower. Each Bank may, but shall have no ohiligeto, make such offers and the Borrower may shail have no obligation to, accept any such
offers in the manner set forth in this Section.23pon the request of any Bank made through thaiAdtrative Agent, the Borrower shall execute
and deliver to such Bank (through the Administmthgent) a Competitive Bid Note, which shall evidersuch Bank’s Competitive Bid Advances.

2.3.2 _Competitive Bid Quote RequesiVhen the Borrower wishes to request offers tker@ompetitive Bid Loans under this
Section 2.3 it shall transmit to the Administrative Agent tefecopy a Competitive Bid Quote Request substanirathe form of Exhibit Bhereto
S0 as to be received no later than (i) 8:00 a.lem (Sancisco time) at least four Business Dayg poithe Borrowing Date proposed therein, in the
case of a Eurodollar Auction, or (ii) 8:00 a.m.fFaancisco time) at least one Business Day poitihé Borrowing Date proposed therein, in the
case of an Absolute Rate Auction specifying:
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(@) the proposed Borrowing Date, which shall lBaiainess Day, for the proposed Competitive Bid dabe;

(b)  the aggregate principal amount of such CoitipeBid Advance;

(c)  whether the Competitive Bid Quotes requestedto set forth a Eurodollar Bid Rate or an AbsoRate, or both; and
(d)  the Interest Period applicable thereto (whiey not end after the Termination Date).

The Borrower may request offers to make CompetHiiceLoans for more than one Interest Period imgle Competitive Bid Quote
Request. No Competitive Bid Quote Request shatjien within 5 Business Days (or, in either cagerureasonable prior notice to the Banks,
such other number of days as the Borrower and thmidistrative Agent may agree) of any other ConjpetiBid Quote Request. Each
Competitive Bid Quote Request shall be in Dollara iminimum amount of $5,000,000 (and in integraltiples of $1,000,000 in excess
thereof). A Competitive Bid Quote Request thatsdoet conform substantially to the format of ExbBihereto shall be rejected, and the
Administrative Agent shall promptly notify the Bomwer of such rejection by telecopy.

2.3.3 _Invitation for Competitive Bid QuotesPromptly and in any event before the close afress on the same Business Day
of receipt of a Competitive Bid Quote Request thatot rejected pursuant to Section 2.32e Administrative Agent shall send to each ef th
Banks by telecopy an Invitation for Competitive Bdiotes substantially in the form of Exhibith@reto, which shall constitute an invitation by the
Borrower to each Bank to submit Competitive Bid €@sooffering to make the Competitive Bid Loans tuak such Competitive Bid Quote
Request relates in accordance with this Section 2.3

2.3.4 Submission and Contents of Competitive @imbtes.

(a) Each Bank may, in its sole discretion, sutar@ompetitive Bid Quote containing an offer oreoffto make Competitive
Bid Loans in response to any Invitation for Comfpedi Bid Quotes. Each Competitive Bid Quote mushply with the requirements of th&ectior
2.3.4and must be submitted to the Administrative Agentdbecopy at the Administrative Agent’s Office rater than (a) 9:00 a.m. (San Francisco
time) at least three Business Days prior to th@@sed Borrowing Date, in the case of a Eurodollactn or (b) 9:00 a.m. (San Francisco time) on
the proposed Borrowing Date, in the case of an Absdrate Auction (or, in either case upon reaskenathior notice to the Banks, such other time
and date as the Borrower and the AdministrativenAgeay agree); providethat Competitive Bid Quotes submitted by Bank oféima may only
be submitted if Bank of America notifies the Boreavof the terms of the offer or offers containegrétin not later than 15 minutes prior to the la
time at which the relevant Competitive Bid Quotasstrbe submitted by the other Banks. Subject tlas IV and VIl , any Competitive Bid
Quote so made shall be irrevocable except withwifiitien consent of the Administrative Agent givemtbe instructions of the Borrower.

(b) Each Competitive Bid Quote shall be in subiédly the form of Exhibit Dhereto and shall in any case specify:
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(i)  the proposed Borrowing Date, which shall be $ame as that set forth in the applicable Inwoitefor
Competitive Bid Quotes,

(i) the principal amount of the Competitive Bidan for which each such offer is being made, which
principal amount may be greater than, less thagoal to the Commitment, of the quoting Bank, (2stbe at least $5,000,000 and an
integral multiple of $1,000,000, and (3) may noteed the principal amount of Competitive Bid Lo&rswhich offers were requested,

(i) in the case of a Eurodollar Auction, ther@petitive Bid Margin offered for each such CompeditBid

Loan,

(iv)  the minimum or maximum amount, if any, oét@ompetitive Bid Loan which may be accepted by the
Borrower,

(v)  inthe case of an Absolute Rate Auction,Albsolute Rate offered for each such Competitive IRien,
and

(vi)  the identity of the quoting Bank.
(c)  The Administrative Agent shall reject any Guetitive Bid Quote that:

0] is not substantially in the form of Exhibitliereto 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 containgéghibit D
hereto;

(iii)  proposes terms other than or in additionhose set forth in the applicable Invitation fayn@petitive Bid
Quotes; or

(iv)  arrives after the time set forth in SectB.4(a).

If any Competitive Bid Quote shall be rejected piargt to this Section 2.3.4(¢c}hen the Administrative Agent shall notify théeneant
Bank of such rejection as soon as practical.

2.35 Notice to Borrower The Administrative Agent shall promptly notifiyet Borrower of the terms (i) of any Competitive
Bid Quote submitted by a Bank that is in accordamite Section 2.3.4 and (ii) of any Competitive Bid Quote that isdocordance with Section
2.3.4and amends, modifies or is otherwise inconsistéiht &vprevious Competitive Bid Quote submitted bgtsBank with respect to the same
Competitive Bid Quote Request. Any such subseqGenipetitive Bid Quote shall be disregarded byAbministrative Agent unless such
subsequent Competitive Bid Quote specifically stétat it is submitted solely to correct a manifsor in such former Competitive Bid
Quote. The Administrative Agent’s notice to ther®over shall specify the aggregate principal amair@ompetitive Bid Loans for which offers
have been received for each Interest Period spddifithe related Competitive Bid Quote Requestthadespective principal amounts and
Eurodollar Bid Rates or Absolute Rates, as the gesebe, so offered.
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2.3.6 _Acceptance and Notice by BorroweNXot later than (i) 10:00 a.m. (San Francisca)imtt least three Business Days [
to the proposed Borrowing Date, in the case of mdallar Auction, or (ii) 10:00 a.m. (San Francigtoe) on the proposed Borrowing Date, in the
case of an Absolute Rate Auction (or, in eitheleasson reasonable prior notice to the Banks, stiodr ime and date as the Borrower and the
Administrative Agent may agree), the Borrower shaliify the Administrative Agent of its acceptararerejection of the offers so notified to it
pursuant to Section 2.3;%rovided, however, that the failure by the Borrower to give suchic®to the Administrative Agent shall be deemed to
be a rejection of all such offers. In the casaafeptance, such notice (a “ Competitive Bid BoingwNotice™) shall specify the aggregate princi
amount of offers for each Interest Period thateeneepted. The Borrower may accept any CompetigdeQuote in whole or in part (subject to the
terms of Section 2.3.4(b)(N; provided,that:

(@) the aggregate principal amount of each CoitngeBid Advance may not exceed the applicable amaet forth in the
related Competitive Bid Quote Request;

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

(c) the Borrower may not accept any offer thatascribed in Section 2.3.4(@) that otherwise fails to comply with the
requirements of this Agreement for the purposebtéining a Competitive Bid Loan under this Agreemen

2.3.7 _Allocation by Administrative Agentlf offers are made by two or more Banks with $hene Eurodollar Bid Rates or
Absolute Rates, as the case may be, for a greggeegate principal amount than the amount in rasgfeshich offers are accepted for the related
Interest Period, the principal amount of CompetitBid Loans in respect of which such offers areeptad shall be allocated by the Administrative
Agent among such Banks as nearly as possible ¢im swiltiples, not less than $1,000,000, as the Aditrative Agent may deem appropriate) in
proportion to the aggregate principal amount ohsoiters; provided however, that no Bank shall be allocated a portion of @oynpetitive Bid
Advance which is less than the minimum amount whkieth Bank has indicated that it is willing to gaiceAllocations by the Administrative Age
of the amounts of Competitive Bid Loans shall bedatosive in the absence of manifest error. The iiltrative Agent shall promptly, but in any
event on the same Business Day, notify each Baitk ofceipt of a Competitive Bid Borrowing Notiaad the aggregate principal amount of such
Competitive Bid Advance allocated to each partitigaBank.

2.4 Fees

2.4.1 _Arrangement, Structuring and Agency Fe&fe Borrower shall pay such arrangement, stringjtand agency fees to
Merrill Lynch, Pierce, Fenner & Smith Incorporatsad the Administrative Agent in the amounts anthattimes specified in the letter agreement,
dated October 5, 2011, among the Borrower, Barknoérica and Merrill Lynch, Pierce, Fenner & Smititdrporated (the “ Bank of America Fee
Letter”), and to Citigroup Global Markets Inc. in the ammés and at the times specified in the letter agese, dated October 5, 2011, between the
Borrower and Citigroup Global Markets Inc. (togethéth the Bank of America Fee Letter, collectivellge “ Fee Letter). Except as set forth in
the Bank of America Fee Letter, such fees shafulhg earned when paid and shall be nonrefundaiefy reason whatsoever.
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2.4.2 _Administration Fee The Borrower hereby agrees to pay to the Adrratise Agent an administration fee for
Competitive Bid Quote Requests in such amountseaf@m time to time agreed upon by the Borrowet #re Administrative Agent.

2.4.3 Facility Fee

(@) Facility Fee The Borrower shall pay to the Administrative Agéor the account of each Bank in accordance itstpro
rata share of the Commitments, a facility fee equ#he Applicable Facility Fee Rate timte actual daily amount of the Commitments, regessl|
of usage (without giving effect to any reductiordommitments due to outstanding Competitive Bidin)asubject to adjustment as provided in
Section 2.8 The facility fee shall accrue at all times fréime Effective Date until the Termination Date ahdlkbe due and payable quarterly in
arrears on each Payment Date, commencing withrgtePlayment Date to occur after the Effective Datel on the Termination Date.

(b)  Calculation of Facility Fee The facility fee shall be calculated quarteriyarrears, and if there is any change in the
Applicable Facility Fee Rate during any quartee, ictual daily amount shall be computed and migtipby the Applicable Facility Fee Rate
separately for each period during such quartersheth Applicable Facility Fee Rate was in efféthe facility fee shall accrue at all times,
including at any time during which one or morefw# tonditions in Article IMs not met.

2.4.4 BanksParticipation Fee On the Effective Date, the Borrower shall payterrill Lynch, Pierce, Fenner & Smith
Incorporated, for the account of the Banks in adance with their respective pro rata shares, acjation fee in an amount set forth in the Ban
America Fee Letter. Such participation fees aretfe credit facility committed to by the Banks enthis Agreement and are fully earned on the
date paid. The participation fee paid to each Bardolely for its own account and is nonrefunddbteany reason whatsoever.

2.45 Computation of FeesComputation of all fees shall be calculatedtentiasis of a year of 360 days and the actual
number of days elapsed, which results in a highed yo the payee thereof than a method basedyeaiaof 365 or 366 days.

2.5 General Facility Terms

25.1 Method of Borrowing Not later than 11:00 a.m. (San Francisco tinme¢ach Borrowing Date, each Bank shall make
available its Loan or Loans in funds immediatelgitable to the Administrative Agent at the Adminédive Agent’s Office. Unless otherwise
instructed by the Borrower, the Administrative Agshall deposit the funds so received from the Bankhe Borrower’s account at Bank of
America’s main office in San Francisco.

2.5.2 _Minimum Amount of Each AdvanceEach Ratable Advance, and each conversion amthoation with respect to a
Ratable Advance, shall be in the minimum amourg1df,000,000 (and in integral multiples of $1,000,&0n excess thereof); providedhowever,
that any Floating Rate Advance may be in the agdesgmount of the unused Commitments.
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253 Repayment Except for optional payments pursuant to Se@iém, (a) each Competitive Bid Advance shall be paid in
full by the Borrower on the last day of the Intér@eriod applicable thereto, and (b) each RatablleaAce shall be paid in full by the Borrower on
the last day of the Interest Period applicabledtterunless such Ratable Advance is convertedrdimee@d in accordance with Section 2.2blit in
any event all Advances shall be paid in full on Teemination Date.

2.5.4 _Optional Principal PaymentsThe Borrower may, upon notice to the Adminisi@iAgent, from time to time pay all
outstanding Ratable Advances, or, in a minimum eggte amount of $10,000,000 (and in multiples g®®Q,000 if in excess thereof), any portion
of the outstanding Ratable Advances; provid#tht such notice must be received by the Admatise Agent not later than 11:00 a.m. (San
Francisco time) (i) three Business Days’ prior g date of prepayment with respect to EurodollaiaBla Advances and (ii) on the date of
prepayment with respect to Floating Rate Advanddssuch payments shall be made in immediatelyilalske funds to the Administrative Agent at
the Administrative Agent’s Office by 11:00 a.m. (S&rancisco time) on the date of payment. A CoitipetBid Advance may not be prepaid prior
to the last day of its applicable Interest Perigtheut the prior consent of the Bank which origipahade such Loan, which consent may be given
or withheld at the Bank’s sole and absolute dismnet Any prepayment of a Fixed Rate Advance pidathe end of an applicable Interest Period
shall be subject to the indemnification providedarction 3.4

2.5.,5 _Interest PeriodsSubject to the provisions of Section 2.5each Advance shall bear interest (i) with respeeny
Floating Rate Advance, on the outstanding princimabunt from the applicable Borrowing Date untiyipent in full, and (ii) with respect to any
other Advance, from the first day of the Interesti®d applicable thereto to the earlier of (a)ltst day of such Interest Period, or (b) the déte o
any earlier prepayment as permitted by Sectior2 &t the interest rate determined as applicabdéeith Advance, subject to the Borrovegeright tc
convert or continue Ratable Advances pursuant &ic3e2.2.4. The Borrower shall not request a Fixed Rate Adedf, after giving effect to the
requested Fixed Rate Advance, more than 20 seffarate Rate Advances would be outstanding.

2.5.6 _Rate after Maturity

(a) Except as provided in the next sentence Aalwance not paid at maturity, whether by acceleratir otherwise, shall bear
interest until paid in full at a rate per annumado the Base Rate pltise Applicable Rate, if any, applicable to FloatRate Loans plug% per
annum to the fullest extent permitted by applicdtders. In the case of a Eurodollar Ratable Advardeurodollar Bid Rate Advance not paid at
maturity, whether by acceleration or otherwise hsfidvance shall bear interest at a rate per anrgualeo the interest rate (including any
Applicable Rate) otherwise applicable to such Aaeaplus 2% per annum to the fullest extent perohitig applicable Laws.

(b) If any amount (other than principal of anyalnd payable by the Borrower under any Loan Docurizemdt paid when due
(without regard to any applicable grace period$jether at stated maturity, by acceleration or etfesr, then upon the request of the Majority
Banks, such amount shall thereafter bear intetesflactuating interest rate per annum at all Sraqual to the Base Rate pthe Applicable Rate,
if any, applicable to Floating Rate Loans pR% per annum to the fullest extent permitted byliagple Laws.
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(c)  Accrued and unpaid interest on past due atsdimcluding interest on past due interest) shaltlue and payable upon
demand.

2.5.7 Interest Payment Dates; Interest Badigerest accrued on each (i) Floating Rate Adeashall be payable on each
Payment Date and (ii) other Advance shall be payahlthe last day of its applicable Interest Perad on any date on which such Advance is
prepaid, whether due to acceleration or otherwisterest accrued on each Fixed Rate Advance harirgterest Period longer than three months
shall also be payable on the last day of eachtm@eth interval during such Interest Period. legton all Floating Rate Advances (including
Floating Rate Advances determined by referenckddeurodollar Base Rate) calculated on the badiseoBase Rate shall be calculated on the
of a year of 365 or 366 days, as the case mayndethe actual number of days elapsed. Interestlather Advances shall be calculated for the
actual number of days elapsed on the basis ofraof&%0 days and the actual number of days elgpgieidh results in a higher yield to the payee
thereof than a method based on a year of 365 od8g$. Interest shall be payable for the day aveAde is made but not for the day of any
payment on the amount paid if payment is receiveat po 11:00 a.m. (San Francisco time) at the@lafcpayment. If any payment of principal or
interest on an Advance shall become due on a daghvidinot a Business Day, such payment shall bderoa the next succeeding Business Day
and, in the case of a principal payment, such siterof time shall be included in computing inté¢iesconnection with such payment.

2.5.8 _Method of PaymentAll payments to be made by the Borrower shaliaale without condition or deduction for any
counterclaim, defense, recoupment or setoff, witlpoejudice to Borrower’s right to later assert aoyinterclaim, defense, recoupment or
setoff. Except as specifically provided in thisrAgment and in the following sentence, all paymbmytthe Borrower hereunder shall be made tc
Administrative Agent, for the account of the regpecBanks to which such payment is owed, at theniaistrative Agent’s Office in Dollars and in
immediately available funds not later than 11:08.4San Francisco time) on the date when due aaltilsh applied (i) first ratably among the
Banks with respect to any principal and interest tuconnection with Ratable Advances, (ii) secpafier all amounts described in clause (i) have
been satisfied, ratably among those Banks for whnynpayment of principal and interest is due innemtion with any Competitive Bid Advances,
and (iii) third, after all amounts described in clauses (i) andhéive been satisfied, ratably to any other Obiliges then due to the Banks. If such
payment is received by the Administrative Agentliy00 a.m. (San Francisco time) such delivery éoBanks shall be made on the same day ¢
received thereafter shall be made on the next sdowg Business Day. The Administrative Agentéseby authorized to charge the account of the
Borrower held at Bank of America for each paymdrgrincipal, interest and fees owing by the Borroas it becomes due hereunder.

259 Notes; Telephonic Notices; Designation offBwer. Each Bank is hereby authorized to record orstiedule attached
to each of its Notes, or otherwise record in acaoce with its usual practice, the date and amolueach of its Loans of the type evidenced by such
Note; provided, however, that any failure to so record shall not affeet Borrower’s Obligations under this Agreement oy Biote. The Borrower
hereby authorizes the Banks and the Administraiigent to extend, continue and convert AdvancegcefRate Option selections and submit
Competitive Bid Quotes based on telephonic noticade by any person or persons the Administrativerdgr any Bank in good faith believes to
be an authorized officer or an officer, employeagent of the Borrower designated by an authorifficer. The Borrower agrees to deliver
promptly to the Administrative Agent a written etdcopy confirmation of each telephonic notice sijby an authorized officer. If the written or
telecopy confirmation differs in any material resipieom the action taken by the Administrative Agand the Banks, the records of the
Administrative Agent and the Banks shall governeaibsnanifest error.
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2.5.10 _Notification of Advances, Interest Rated Brepayments The Administrative Agent will notify each Bankthe
contents of each Ratable Borrowing Notice, Notit€onversion/Continuation (or automatic convergiomsuant to Section 2.2.4) and payment
notice received by it hereunder promptly and in emgnt (provided such items were timely receivedhgyAdministrative Agent from the
Borrower) before the close of business on the dansiness Day of receipt thereof (or, in the caseonfowing notices with respect to Floating F
Advances, within one hour of receipt thereof). Bakninistrative Agent will notify each Bank of tlterest rate applicable to each Fixed Rate
Advance promptly upon determination of such interate and will give each Bank prompt notice ofteabange in the Base Rate in respect of any
outstanding Floating Rate Advance.

2.5.11 _NorReceipt of Funds by the Administrative Agentynless the Borrower or any Bank has notifiedAbeninistrative
Agent, prior to the date any payment is requirebganade by it to the Administrative Agent hereuntteat the Borrower or such Bank, as the case
may be, will not make such payment, the AdministeafAgent may assume that the Borrower or such Baslkhe case may be, has timely made
such payment and may (but shall not be so reqtiredh reliance thereon, make available a corradpmy amount to the Person entitled thereto. If
and to the extent that such payment was not innfacte to the Administrative Agent in immediatehagable funds, then:

0] if the Borrower failed to make such paymesach Bank shall forthwith on demand repay to the
Administrative Agent the portion of such assumeghpent that was made available to such Bank in iniately available funds, together
with interest thereon in respect of each day frawh iacluding the date such amount was made availapthe Administrative Agent to
such Bank to the date such amount is repaid tédministrative Agent in immediately available furalsthe interest rate applicable to
Floating Rate Loans; and

(i)  if any Bank failed to make such payment,s@ank shall forthwith on demand pay to the Adninaisve
Agent the amount thereof in immediately availableds, together with interest thereon for the pefioth the date such amount was made
available by the Administrative Agent to the Bormvto the date such amount is recovered by the Aidtrative Agent (the “
Compensation Peridy at a rate per annum equal to the greater offgleral Funds Rate and a rate determined by themstmtive
Agent in accordance with banking industry rulesraarbank compensation, plus any administrativec@ssing or similar fees customarily
charged by the Administrative Agent in connectigthwhe foregoing. If such Bank pays such amourtheoAdministrative Agent, then
such amount shall constitute such BanRatable Loan or Competitive Bid Loan, as the caag be, included in the applicable Advance
such Bank does not pay such amount forthwith uperAidministrative Agent’s demand therefor, the Adistrative Agent may make a
demand therefor upon the Borrower, and the Borraliall pay such amount to the Administrative Agérgether with interest thereon for
the Compensation Period at a rate per annum egjtia¢ trate of interest applicable to the applic#agance. Nothing herein shall be
deemed to relieve any Bank from its obligationutfilf its Commitment or to prejudice any rights igh the Administrative Agent or the
Borrower may have against any Bank as a resulbhptiafault by such Bank hereunder.
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A notice of the Administrative Agent to any Banktbe Borrower with respect to any amount owing urbis Section 2.5.1%hall be conclusive,
absent manifest error.

2.5.12 _Cancellation The Borrower may, at any time after the Effeetivate, upon not less than five Business Dayst prio
written notice to the Administrative Agent, termi@a@r permanently reduce the Commitments in whai@ a minimum aggregate amount of
$10,000,000 (and in integral multiples of $1,000,@Dexcess thereof); unlesafter giving effect thereto and to any prepaymeft_oans made on
the effective date thereof, the then-outstandimgcjpal amount of the Loans would exceed the amofitie combined Commitments then in
effect. All accrued commitment fees to, but nafunling, the effective date of any reduction omtieration of Commitments shall be paid on the
effective date of such reduction or terminatiomc®the Commitments are reduced in accordancetimigtSection, they may not be increased.

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

2.6 Extension of Termination Date

2.6.1 _Requests for ExtensiorThe Borrower may, by notice to the Administratikgent (who shall promptly notify the Ban
not later than 45 days prior to each of the se@mdversary hereof and the third anniversary hefeath, a “ Loan Anniversaty, request that
each Bank extend such Bank’s Termination Date ficadditional one year from the Termination Datentlmeeffect hereunder (the “ Existing
Termination Daté); provided, that in no event shall the Termination Date bemoed beyond November 1, 2018.

2.6.2 Bank Elections to ExtendEach Bank, acting in its sole and individuakdiion, shall, by notice to the Administrative
Agent given not later than the date (the “ NotiadD) that is 10 Business Days after receipt of nofioen the Administrative Agent of the
Borrower’s request for an extension advise the Austriative Agent whether or not such Bank agreesitd extension and each Bank that
determines not to so extend its Termination DateNan-Extending Bank) shall notify the Administrative Agent of suchctgpromptly after such
determination (but in any event no later than titié¢ Date) and any Bank that does not so advisédministrative Agent on or before the Notice
Date shall be deemed to be a Non-Extending Bathie €lection of any Bank to agree to such exterstiati not obligate any other Bank to so
agree.
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2.6.3 Notification by Administrative AgentThe Administrative Agent shall notify the Borremof each Bank’s determination
under this Section no later than the date 30 degs {o the applicable Loan Anniversary (or, if Butate is not a Business Day, on the next
preceding Business Day).

2.6.4 _Additional Banks If (and only if) the Majority Banks have agreecextend their Termination Date, the Borrower khal
have the right on or before the Existing Terminafzate to replace each Non-Extending Bank with, aadias “Banks” under this Agreement in
place thereof, one or more Eligible Assignees (eaclt Additional BanK) as provided in Section 3,7each of which Additional Banks shall have
entered into an Assignment and Assumption pursieanhich such Additional Bank shall, effective dste Existing Termination Date, undertak
Commitment (and, if any such Additional Bank issally a Bank, its Commitment shall be in additiosuoh Bank’s Commitment hereunder on
such date).

2.6.5 Minimum Extension Requirementf (and only if) the Majority Banks have agresulto extend their Termination Date
immediately prior to the applicable Loan Annivegsahen, the Termination Date of each ExtendingkBamd of each Additional Bank shall be
extended to the date falling one year after thetifyg Termination Date (except that, if such datedt a Business Day, such Termination Date i
extended shall be the next preceding Business &ay;)as of the Existing Termination Date, each Adidal Bank shall become a “Bank” for all
purposes of this Agreement.

2.6.6 _Conditions to Effectiveness of Extensioridotwithstanding the foregoing, the extensiothef Termination Date
pursuant to this Section shall not be effectivéhwitspect to any Bank unless:

0] no Unmatured Default or Default shall havewrted and be continuing on the date of such eiierad
after giving effect thereto;

(i)  the representations and warranties containetis Agreement are true and correct in all makeespects
(except, if a qualifier relating to materiality, kaial Adverse Effect or a similar concept appteany representation or warranty, such
representation or warranty shall be true and cobimegll respects) on and as of the date of sutbnsion and after giving effect thereto, as
though made on and as of such date (or, if any mmtesentation or warranty is expressly statdtht@ been made as of a specific date, as
of such specific date);

(i) since the date of the financial statemeantsst recently delivered to the Administrative Agent
accordance with Section 6.1(a)o event, circumstance or development shall loaeearred that constitutes, has had or could re&dpba
expected to have a Material Adverse Effect; and

(iv)  onthe Termination Date of each Non-ExtegdBank, the Borrower shall repay to each such Non-
Extending Bank any Loans at the time owing tofit{@ay any additional amounts required pursuaBeittion 3.4.
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2.6.7 _Updated Schedule 3Promptly after each such extension, the Adnmatiste Agent shall prepare and deliver to each
remaining Bank an updated Schedule gis Agreement, listing the Banks, Commitmemd €ommitment percentages after giving effect hsu
extension.

2.6.8 _Conflicting Provisions This Section shall supersede any provisiongitiGn 8.2or 12.2to the contrary.

2.7 Increase in Commitments

2.7.1 _Request for IncreaseProvided there exists no Default, upon noticthéoAdministrative Agent (which shall promptly
notify the Banks), the Borrower may from time tmé request an increase in the Commitments by aminfi@r all such requests) not exceeding
$500,000,000; providettat any such request for an increase shall berimamum amount of $100,000,000. At the time afdiag such notice, tt
Borrower (in consultation with the Administrativegént) shall specify the time period within whicttke@ank is requested to respond (which shall
in no event be less than ten Business Days frorddteof delivery of such notice to the Banks).

2.7.2 Bank Elections to Increasd=ach Bank shall notify the Administrative Agevithin such time period whether or not it
agrees to increase its Commitment and, if so, velrddia an amount equal to, greater than, or lessithgro rata share of such requested
increase. Any Bank not responding within such tpegod shall be deemed to have declined to inergasCommitment.

2.7.3 _Notification by Administrative Agent; Addihal Banks The Administrative Agent shall notify the Borremand each
Bank of the Banks’ responses to each request memdeimder. To achieve the full amount of a requiesierease and subject to the approval of the
Administrative Agent (which approvals shall notureeasonably withheld), the Borrower may also meitlditional Eligible Assignees to become
Banks pursuant to a joinder agreement in form ahdtance satisfactory to the Administrative Agerd #s counsel.

2.7.4  Effective Date and Allocationslf the Commitments are increased in accordarittethis Section, the Administrative
Agent and the Borrower shall determine the effectiate (the “ Increase Effective D&feand the final allocation of such increase. The
Administrative Agent shall promptly notify the Bower and the Banks of the final allocation of sirdrease and the Increase Effective Date.

2.7.5 _Conditions to Effectiveness of Increasks a condition precedent to such increase, threoBver shall deliver to the
Administrative Agent a certificate dated as of ktherease Effective Date (in sufficient copies facle Bank) signed by a responsible officer of the
Borrower (x) certifying and attaching the resolasadopted by the board of directors of the Borraapgroving or consenting to such increase,
(y) certifying that, before and after giving efféatsuch increase, (A) the representations andanwties contained in this Agreement are true and
correct in all material respects (except, if a digalrelating to materiality, Material Adverse Efft or a similar concept applies to any represiemtat
or warranty, such representation or warranty ¢felirue and correct in all respects) on and aeofricrease Effective Date, as though made on anc
as of such date (or, if any such representatiomesranty is expressly stated to have been madéaspecific date, as of such specific date), and
(B) no Unmatured Default or Default shall have aoed and be continuing on the Increase Effectivee@ad after giving effect thereto. The
Borrower shall prepay any Loans outstanding orirtbeease Effective Date (and pay any additionalamsrequired pursuant to Section Bté
the extent necessary to keep the outstanding Lragaisle with any revised pro rata shares arisiomfany nonratable increase in the Commitments
under this Section.
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2.7.6 _Conflicting Provisions This Section shall supersede any provisionittiGn 8.2or 12.2to the contrary.

2.8 Defaulting Banks

2.8.1 _Adjustments Notwithstanding anything to the contrary congalrin this Agreement, if any Bank becomes a Defagilt
Bank, then, until such time as that Bank is no éargyDefaulting Bank, to the extent permitted bylizpble Law:

(@) Waivers and AmendmentsThat Defaulting Bank’s right to approve or digegve any amendment, waiver or consent with
respect to this Agreement shall be restricted afogh in Section 8.2

(b) Reallocation of PaymentsAny payment of principal, interest, fees or othmounts received by the Administrative Agent
for the account of that Defaulting Bank (whetheluntary or mandatory, at maturity, pursuant to Bec8.1or otherwise, and including any
amounts made available to the Administrative Adsnthat Defaulting Bank pursuant to Section 12 ghall be applied at such time or times as
be determined by the Administrative Agent as folofirst , to the payment of any amounts owing by that DiéfeziBank to the Administrative
Agent hereundesecond , as the Borrower may request (so long as no Defalnmatured Default exists), to the funding ny &0an in respect of
which that Defaulting Bank has failed to fund itepon thereof as required by this Agreement, dsrd@ned by the Administrative Agenhird , if
so determined by the Administrative Agent and tleer@wer, to be held in a non-interest bearing di¢@@sount and released in order to satisfy
obligations of that Defaulting Bank to fund Loamgler this Agreemenfpurth , to the payment of any amounts owing to the Barska result of ar
judgment of a court of competent jurisdiction obtal by any Bank against that Defaulting Bank assalt of that Defaulting Bar's breach of its
obligations under this Agreemefifth , so long as no Default or Unmatured Default existshe payment of any amounts owing to the Boemoas
a result of any judgment of a court of competerisliction obtained by the Borrower against thafdDéing Bank as a result of that Defaulting
Bank’s breach of its obligations under this Agreatnandsixth, to that Defaulting Bank or as otherwise diredigd court of competent
jurisdiction; providedthat if (x) such payment is a payment of the ppatamount of any Loans in respect of which thalaDiéing Bank has not
fully funded its appropriate share and (y) suchrisoaere made at a time when the conditions sét forBection 4.2vere satisfied or waived, such
payment shall be applied solely to pay the Loaralafon-Defaulting Banks on a pro rata basis pigdoeing applied to the payment of any Loans
of that Defaulting Bank. Any payments, prepaymeamtsther amounts paid or payable to a DefaultingkBthat are applied (or held) to pay
amounts owed by a Defaulting Bank pursuant to3leistion 2.8.1(b3hall be deemed paid to and redirected by thatulteig Bank, and each Bank
irrevocably consents hereto.
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(c) Certain Fees That Defaulting Bank shall be entitled to reeeany facility fee pursuant to Section 2.fhBany period
during which that Bank is a Defaulting Bank onlyetctent allocable to the Outstanding Amount ofltbans funded by it (and the Borrower shall
not be required to pay the remaining amount of $aehhat otherwise would have been required te lieen paid to that Defaulting Bank).

2.8.2 _Defaulting Bank Cure If the Borrower and the Administrative Agent agieevriting in their sole discretion that a
Defaulting Bank should no longer be deemed to Befaulting Bank, the Administrative Agent will sotify the parties hereto, whereupon as of
effective date specified in such notice and sulifpeiny conditions set forth therein, that Bankdwd the extent applicable, purchase that portibn
outstanding Loans of the other Banks or take stivbr@ctions as the Administrative Agent may debeento be necessary to cause the Ratable
Loans to be held on a pro rata basis by the Banksdordance with their pro rata shares, wherethpatrBank will cease to be a Defaulting Bank;
providedthat no adjustments will be made retroactively wéhpect to fees accrued or payments made by belwaif of the Borrower while that
Bank was a Defaulting Bank; and providedrther, that except to the extent otherwise expresslgejby the affected parties, no change
hereunder from Defaulting Bank to Bank will congtit a waiver or release of any claim of any paesebinder arising from that Baskhaving bee
a Defaulting Bank.

ARTICLE Il
TAXES, CHANGE IN CIRCUMSTANCES

3.1 Taxes

(& Any and all payments by the Borrower to eBahk or the Administrative Agent under this Agreet@nd any other Loan
Document shall be made free and clear of, and witbeduction or withholding for, any Indemnifiedxes. In addition, the Borrower agrees to
all Other Taxes.

(b) If the Borrower shall be required by law &ddct or withhold any Indemnified Taxes, Other Tage Further Taxes from
or in respect of any sum payable hereunder to amkBr the Administrative Agent, then:

(i)  the sum payable shall be increased as negessahat, after making all required deductiond an
withholdings (including deductions and withholdiregsplicable to additional sums payable under thigtiSn), such Bank or the
Administrative Agent, as the case may be, recaawngksretains an amount equal to the sum it woule heseived and retained had no such
deductions or withholdings been made;

(i) the Borrower shall make such deductions @aittiholdings;

(i)  the Borrower shall pay the full amount detied or withheld to the relevant taxing authorityother
authority in accordance with applicable Law; and
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(iv)  the Borrower shall also pay to each Bank or the iiltrative Agent for the account of such Bankihe
time interest is paid, Further Taxes in the amahat the respective Bank specifies as necessameserve the after-tax yield the Bank
would have received if such Indemnified Taxes, ®%exes or Further Taxes had not been imposed.

(c)  The Borrower agrees to indemnify and holchtlass each Bank and the Administrative Agent ferfthl amount of (i)
Indemnified Taxes, (ii) Other Taxes, and (iii) Fuat Taxes in the amount that the respective Baakifigs as necessary to preserve the after-tax
yield the Bank would have received if such IndemenifTaxes, Other Taxes or Further Taxes had nat in@gosed, and any liability (including
penalties, interest, additions to tax and expere@sig therefrom or with respect thereto, whethremot such Indemnified Taxes, Other Taxes or
Further Taxes were correctly or legally assertedyment under this indemnification shall be madbiwi30 days after the date the Bank or the
Administrative Agent makes written demand therefor.

(d)  Within 30 days after the date of any paynisnthe Borrower of Indemnified Taxes, Other TaxeEurther Taxes, the
Borrower shall furnish to each Bank or the Admiratte Agent the original or a certified copy ofegeipt evidencing payment thereof, or other
evidence of payment satisfactory to such Bank erAtiministrative Agent.

(e)  Without limiting the provisions of subsecti@), (b)or (c) of this Section, each Bank shall, and does heiiadgmnify the
Borrower and the Administrative Agent, and shalksaayment in respect thereof within ten days aftenand therefor, against any and all Taxes
and any and all related losses, claims, liabiliinalties, interest and expenses (includingebs,fcharges and disbursements of any counséle
Borrower or the Administrative Agent) incurred by or assertgdiast the Borrower or the Administrative Agentdsny Governmental Authority i
a result of the failure by such Bank to deliveraera result of the inaccuracy, inadequacy or gy of, any documentation required to be
delivered by such Bank to the Borrower or the Adstmtive Agent pursuant to Section 11.18ach Bank hereby authorizes the Administrative
Agent to set off and apply any and all amountsgttame owing to such Bank under this Agreemerdry other Loan Document against any
amount due to the Administrative Agent under thest®n 3.1(e) The Borrower shall also, and does hereby,mmdfy the Administrative Agent,
and shall make payment in respect thereof withienty (20) days after demand therefor, for any arhadnich a Bank for any reason fails to pay
indefeasibly to the Administrative Agent as reqdipirsuant to this Section 3.1(e)

3.2  Yield Protection If, after the date hereof, because of the enaxtmf, or any change in, any Law or any governadesttquasi-
governmental rule, regulation, policy, guidelinedective (whether or not having the force of laar) any interpretation thereof ( providtwat
notwithstanding anything herein to the contrary,the Dodd-Frank Wall Street Reform and Consumetdetion Act and all requests, rules,
guidelines or directives thereunder or issued imeation therewith and (y) all requests, rulesgdglimes or directives promulgated by the Bank for
International Settlements, the Basel Committee ankiig Supervision (or any successor or similaheity) or the United States regulatory
authorities, in each case pursuant to Basel IH|l $h each case be deemed to be a change indgardless of the date enacted, adopted or issued),
which
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€) imposes or increases or deems applicableemeyve, assessment, insurance charge, specialidepsimilar requirement
against assets of, deposits with or for the accofjrr credit extended by, any Bank in respedtigéd Rate Advances (other than reserves and
assessments taken into account in determiningntbesist rate applicable to Fixed Rate Advances), or

(b)  imposes any other condition the result ofclhis to increase the cost to any Bank of makiagging or maintaining Fixed
Rate Advances or reduces any amount receivableyBank in connection with loans, or requires amnBto make any payment calculated by
reference to the amount of loans held or intexsived by it, by an amount deemed material by 8aatk, or

(c) affects the amount of capital or liquiditygrered or expected to be maintained by any Barsngrcorporation controlling
any Bank and such Bank determines the amount aatapquired is increased by or based upon thetexce of this Agreement or its obligation to
make Loans hereunder or of commitments of this,type

then, within 15 days of demand by such Bank thrahghAdministrative Agent, the Borrower shall pagls Bank that portion of such increased
expense incurred (including, in the case of Se@i@fc), any reduction in the rate of return on capitakmoamount below that which it could have
achieved but for such law, rule, regulation, paligyideline or directive and after taking into aeobsuch Bank’s policies as to capital adequacy) or
reduction in an amount received which such Bankrdenes is attributable to making, funding and rtaiming its Loans and its

Commitment. Notwithstanding the foregoing, if anRdails to make a claim within 90 days after itbmes, or ought reasonably to have become,
aware of any event giving rise to a claim undes 8gction 3.2 then such Bank shall be entitled to make anyrclaider this Section 3éhly in
respect of any amounts due under this Sectiothatare attributable to the period following ttegday preceding the day upon which the Bank
makes such claim.

3.3 Availability of Rate Options If any Bank determines that maintenance of dntsd-ixed Rate Loans, or Floating Rate Loans
whose interest is determined by reference to thedtllar Base Rate, at a suitable Lending Officeildwiolate any applicable law, rule, regulation
or directive, whether or not having the force aflgsuch Bank shall so notify the Administrative Agand the Administrative Agent shall suspend
the availability of the affected Rate Option (aiiduch notice asserts the illegality of such Bamkking or maintaining Floating Rate Loans the
interest rate on which is determined by referendbé Eurodollar Base Rate component of the Base, R interest rate on which Floating Rate
Loans of such Bank shall, if necessary to avoidhsliegality, be determined by the Administrativgehnt without reference to the Eurodollar Base
Rate component of the Base Rate) and require ategfRate Advances outstanding under the affectéel @ption to be repaid; or if any Bank
determines that (i) deposits of a type or matwafipropriate to match fund Fixed Rate Advances oatifig Rate Advances whose interest is
determined by reference to the Eurodollar Base Ra&@ot available, the Administrative Agent slsabpend the availability of the affected Rate
Option with respect to any Fixed Rate Advancesthaditilization of the Eurodollar Base Rate compurie determining the Base Rate with res
to any Floating Rate Advances, in each case maeethé date of any such determination, or (ii)aaeROption does not accurately reflect the cost
of making a Fixed Rate Advance at such Rate Opsioch Bank shall so notify the Administrative Agantl then the Administrative Agent shall
suspend the availability of the affected Rate Qptidth respect to any Fixed Rate Advances made tiftedate of any such determination.
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3.4  Funding Indemnification If any payment of a Fixed Rate Advance occulgtiver made by the Borrower or by a Bank or other
assignee in connection with an assignment purdog®ection 3.7 on a date which is not the last day of the applie Interest Period, whether
because of acceleration, prepayment, automaticezsion or otherwise, or the Borrower requests ad-Rate Advance, or the continuation or
conversion of an Advance as or to a Fixed Rate Adeaor the Borrower does not borrow, continueomvert such Fixed Rate Advance on the
specified by the Borrower except by reason of defauthe Banks, the Borrower will indemnify eachrik for any loss or cost incurred by it
resulting therefrom, including any loss or cosliguidating or employing deposits acquired to fuordnaintain the Fixed Rate Advance.

3.5 Regulation D CompensatiorEach Bank may through the Administrative Agetuest the Borrower to pay and upon such request
the Borrower shall pay, contemporaneously with gament of interest on the Borrower’s Eurodollatdble Loans, additional interest on such
Loans at a rate per annum determined by such Baé but not exceeding the excess of (i) (A) theoHollar Base Rate divided by (B) one minus
the Reserve Requirement with respect to Eurocuyrkalgilities (as defined in Regulation D) ove (ine Eurodollar Base Rate. Any Bank wishing
to require payment of such additional interestspall so notify the Borrower and the AdministratAvgent, in which case such additional interes
the Eurodollar Ratable Loans of such Bank shapdgble to such Bank at the place indicated in satice with respect to each Interest Period
commencing at least five Business Days after thimgiof such notice, and (y) shall notify the Bower at least five Business Days prior to each
date on which interest is payable on the Eurod®litiable Loans of the amount then due it underShigion.

3.6 Bank Statements; Survival of Indemnitffo the extent reasonably possible, each Barnkdbsignate an alternate Lending Office
with respect to its Fixed Rate Loans to reducelitlity of the Borrower to such Bank under Sent®.1or 3.20r to avoid the unavailability of a
Rate Option under Section 3.80 long as such designation is not prohibitedglicable legal and regulatory restrictions antidisadvantageous
to such Bank as determined in its sole discretibach Bank shall deliver to the Borrower through Administrative Agent a written statement of
such Bank as to the amount due, if any, under @ec8.1, 3.20r 3.4, simultaneously with making a request for paymarder said Sections 3,1
3.20r 3.4. Such written statement shall set forth in reabtsdetail the calculations upon which such Bagtieiimined such amount and shall be
final, conclusive and binding on the Borrower ie #ibsence of manifest error. Determination of artepayable under such Sections in connei
with a Fixed Rate Loan shall be calculated as thaarh Bank funded its Fixed Rate Loan througliptirehase of a deposit of the type and
maturity corresponding to the deposit used aseagrte in determining the Fixed Rate for such Ledmether in fact that is the case or not. Unless
otherwise provided herein, the amount specifiethéwritten statement shall be payable on demated ceipt by the Borrower of the written
statement. The Obligations of the Borrower undsatins 3.1, 3.2and 3.4shall survive payment of the Obligations and teation of this
Agreement.
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3.7 _Removal of Banks If (i) the obligation of any Bank to make or tiome any Loans as, or convert Loans to, Eurod®lktable
Loans has been suspended pursuant to Sectigr{i}.&8ny Bank has demanded compensation unddioBe®.1or 3.2, or (iii) any Bank is a
Defaulting Bank, the Borrower may elect to remouehsBank as a Bank hereunder or, at Borrower’'s exgpense, to require such Bank to assign
and delegate, without recourse (in accordance avithsubject to the restrictions contained in, &iedconsents required by, Section 13 4ll of its
interest, rights and obligations under this Agreenamd the related Loan Documents to an assigreashiall assume such obligations; provided
that (A) the Borrower notifies such Bank through thdministrative Agent of such election at leagéfBusiness Days before any date fixed for a
borrowing, (B) (x) in the case of a removal, the®wer promptly repays all outstanding Obligatie@such removed Bank or (y) in the case of an
assignment and delegation, such Bank shall hawivest payment of an amount equal to the outstargtimgipal of its Loans, accrued interest
thereon, accrued fees and other Obligations payahilénereunder and under the other Loan Docunfenits the assignee (to the extent of such
outstanding principal and accrued interest and) feethe Borrower (in the case of all other amouatsd (C) no Default or Unmatured Default
exists. Upon receipt by the Administrative Agehamotice of removal of a Bank in accordance hérgewhe Commitment of such Bank shall
terminate. Subject to Section 10.7(Imothing in this Section 3§hall limit Borrower’s right to recover from a Defting Bank Borrower’s loss,
liability, expense or damage caused by such DefguBank’s failure to perform its funding obligati® under this Agreement.

ARTICLE IV
CONDITIONS PRECEDENT

4.1  Closing Concurrently with the execution of this Agreerand prior to making the initial Advance, the Bower will deliver to
the Administrative Agent, with sufficient copies fine Banks, the following documents, in form antstance satisfactory to the Administrative
Agent and the Banks:

(@) Executed copies of this Agreement.
(b)  Competitive Bid Notes and Ratable Notes plyabthe order of each of the Banks requestingslot

(c) Copies, certified as of a date not more tha@ week prior to the Effective Date by the Secyeta Assistant Secretary (or
comparable officer) of the Borrower, of its BoafdDirectors’ (or Executive Committee’s) resoluticasthorizing execution of the Loan
Documents.

(d)  Anincumbency certificate, executed as ohtedot more than one week prior to the Effectiatelby the Secretary or
Assistant Secretary (or comparable officer) ofBlaerower which shall identify by name and title avehr the signature of the officers of the
Borrower authorized to sign the Loan Documentstarmdake borrowings hereunder, upon which certiiche Administrative Agent and the Bat
shall be entitled to rely until informed of any cig® in writing by the Borrower.
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(e) A written opinion of the Borrower’s in-houseunsel, addressed to the Administrative Agentthadanks in substantially
the form of Exhibit Ehereto (which opinion the Borrower hereby expressijructs such counsel to prepare and delivengcddministrative Agent
and the Banks for their benefit).

()  One copy of the Atrticles of Incorporation @mparable document) of the Borrower, togethehn ait amendments,
certified as of a recent date by the appropriategonental officer in the State of Oregon.

(@) Acopy, certified by the Secretary or Assist8ecretary (or comparable officer) of the Borroved its Bylaws.

(h) A certificate, signed by the chief finanaidficer of the Borrower, stating that (x) on thefdetive Date no Default or
Unmatured Default has occurred and is continuippthiere has not occurred a material adverse chsinge May 31, 2011 in the business, assets,
liabilities, operations or financial condition ¢fet Borrower and its Subsidiaries taken as a whoie the facts and information regarding such
entities as represented to date and (z) there liigntion, arbitration, governmental investigatjgroceeding or inquiry pending or, to the best
knowledge of any of the Borrower’s officers, thexsd against the Borrower which could reasonablgxpected to materially adversely affect the
business, properties, financial condition, prospectresults of operations of the Borrower anditbsidiaries, taken as a whole, or the Borrower's
ability to perform its obligations under the Loandments.

0] Evidence satisfactory to the Administrativgekt that the Existing Credit Agreement has beenpocurrently with the
effectiveness of this Agreement will be, terminaé@d no loans or other amounts are outstandinguheer and all liens securing obligations
thereunder, if any, have been or concurrently witheffectiveness of this Agreement will be, reéehs

()  Such other documents as any Bank or its celumay have reasonably requested prior to execofitime Agreement.

(k)  Any fees required to be paid on or beforeHfffective Date shall have been paid.

4.2 _Each Advance The Banks shall not be required to make any Adeaunless on the applicable Borrowing Date:
€) No Default or Unmatured Default has occuard is continuing, or would result from such pragabsdvance.

(b)  The representations and warranties contdam@diticle V are true and correct as of such Borrowing Date xfoe change
in the Schedules hereto reflecting transactionsjiiexd by this Agreement.

(c)  The Administrative Agent shall have receieeRatable Borrowing Notice in accordance with #guirements hereof
and/or such other requests and documentation ezhuirder Section 2.3f applicable.
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Each Ratable Borrowing Notice or Competitive BidduRequest with respect to each such Advance abradtitute a representation and
warranty by the Borrower that the conditions camtdiin_Sections 4.2(and_(b)have been satisfied.

ARTICLE V

REPRESENTATIONS AND WARRANTIES

The Borrower represents and warrants to the Barats t

5.1 _Corporate ExistenceThe Borrower is a corporation duly incorporaded validly existing under the laws of the Stat®©oégon
and is duly qualified and has all requisite autlyaio conduct its business in each jurisdictiomvimich its business is conducted.

5.2 Authorization and Validity The Borrower has the corporate power and authand legal right to execute and deliver the Loan
Documents and to perform its Obligations thereunddre execution and delivery by the Borrower @ tloan Documents and the performance of
its Obligations thereunder have been duly authdrimeproper corporate proceedings, and the Loarueats constitute legal, valid and binding
Obligations of the Borrower enforceable againstBberower in accordance with their terms, excepgraEerceability may be limited by bankruptcy,
insolvency or similar laws affecting the enforcemneincreditors’ rights generally.

5.3 _No Conflict; Government ConsenNeither the execution and delivery by the Borowf the Loan Documents, nor the
consummation of the transactions therein conterg)ator compliance with the provisions thereof widllate any Law, order, writ, judgment,
injunction, decree or award binding on the Borromeany Subsidiary or the Borrower’s or any Sulasigs articles of incorporation or bylaws or
the provisions of any indenture, instrument or agrent to which the Borrower or any Subsidiary ety or is subject, or by which it, or its
property, is bound, or conflict with or constit@elefault thereunder, or result in the creatiommposition of any Lien in, of or on the property of
the Borrower or a Subsidiary pursuant to the tesfremy such indenture, instrument or agreement.ofder, consent, approval, license,
authorization, or validation of, or filing, recondj or registration with, or exemption by, any Gawaental Authority, or any subdivision thereof, is
required to authorize, or is required in connectiath the execution, delivery and performance othe legality, validity, binding effect or
enforceability of, any of the Loan Documents.

5.4  Financial StatementsThe May 31, 2011 and the August 31, 2011 codatgd financial statements of the Borrower and
Subsidiaries heretofore delivered to the Banks ywegpared in accordance with generally accepteduating principles in effect on the date such
statements were prepared and fairly present thgotidated financial condition and operations of Bwgrower and the Subsidiaries at such date and
the consolidated results of their operations ferphriod then ended.

5.5 Taxes The Borrower and the Subsidiaries have filedJailted States federal tax returns and all othdatddrStates and foreign tax
returns which are required to be filed and have p#litaxes due pursuant to said returns or putdoaany assessment received by the Borrower or
any Subsidiary, except such taxes, if any, as airgglcontested in good faith and as to which adegeserves have been provided. The United
States income tax returns of the Borrower and tiiesiiaries have been audited by the Internal Rey&ervice through the fiscal year ended May
31, 2009. No tax liens have been filed and novdaire being asserted with respect to any suck.takee charges, accruals and reserves on the
books of the Borrower and the Subsidiaries in respkany taxes or other governmental chargesaeguate.
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5.6 Reserved.]

5.7 _Subsidiaries Schedule hereto contains an accurate list of the Subsidiarf¢he Borrower, setting forth their respective
jurisdictions of incorporation or organization,&dMay 31, 2011, as filed as Exhibit 21 to the Bavers Annual Report to the SEC on Form 10-K
for the Fiscal year ended May 31, 2011. All of 8wbsidiaries listed on Schedulark directly or indirectly wholly-owned by the Bower. All of
the issued and outstanding shares of capital stookvnership interests of such Subsidiaries haea lolily authorized and issued and are fully paid
and non-assessable. Each Subsidiary is duly argdmir formed and validly existing under the lawgsjurisdiction of incorporation or
organization and is duly qualified and has all isitiet power and authority to conduct its busin@ssach jurisdiction in which its business is
conducted.

5.8 _ERISA. There are no material Unfunded Liabilities. E&tan complies in all material respects with pplecable requirements of
Law and regulations, no Reportable Event has oedusith respect to any Plan, neither the Borrovagramy other members of the Controlled
Group has withdrawn from any Plan or initiated stepdo so, and no steps have been taken to tearang Plan.

5.9 Accuracy of Information No information, exhibit or report furnished hetBorrower or any Subsidiary to the Administrative
Agent or to any Bank in connection with the negaiiaof, or compliance with, the Loan Documentstedmed any material misstatement of fact or
omitted to state a material fact or any fact nemgs® make the statements contained therein releading.

5.10 _Regulation U Neither the Borrower nor any Subsidiary owns amaygin stock (as defined in Regulation U).

5.11 _Material AgreementsNeither the Borrower nor any Subsidiary is ay#r any agreement or instrument or subject tocdarter
or other corporate restriction which could reastnhb expected to have a Material Adverse Effédtither the Borrower nor any Subsidiary is in
default in the performance, observance or fulfiltinef any of the obligations, covenants or condii@ontained in (i) any agreement to which it
party, which default could reasonably be expeateubive a Material Adverse Effect or (ii) any agreatror instrument evidencing or governing
Indebtedness.

5.12 _Compliance With Laws The Borrower and its Subsidiaries have comphi&l all applicable statutes, rules, regulationslens
and restrictions of any domestic or foreign govegntror any instrumentality or agency thereof, hgyurisdiction over the conduct of their

respective businesses or the ownership of thgierise properties where failure to comply coulds@nably be expected to have a Material
Adverse Effect.
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5.13 _Ownership of PropertiesExcept as set forth on Schedulee2eto, on the date of this Agreement, the Borramer its
Subsidiaries will have good title, free of all Leeather than those permitted by Section 6.tbball of the properties and assets reflectettién
financial statements as owned by them.

5.14 _PosRetirement Benefits The amount of the present value of the expemstiof post-retirement medical and insurance lisnef
payable by the Borrower and its Subsidiaries tar #naployees and former employees, as estimatédebBorrower in accordance with reasonable
procedures and assumptions, is not material téinhacial condition of the Borrower.

5.15 _Environmental and Safety and Health Mattefe the best of the knowledge of the Borrowee, Borrower and each Subsidiary
are in compliance with all Environmental Laws anct@pational and Health Laws where failure to convpbuld reasonably be expected to have a
Material Adverse Effect on the ability of the Bower to perform its obligations hereunder. Neittier Borrower nor any Subsidiary has received
notice of any claims that any of them is not in pdiance in all material respects with the Enviromtaé Laws where failure to comply would
reasonably be expected to have a Material Adveffeetton the ability of the Borrower to perform @bligations.

ARTICLE VI
COVENANTS

During the term of this Agreement, unless the Majddanks shall otherwise consent in writing:
6.1 _Financial Reporting The Borrower will maintain, for itself and ealkfaterial Subsidiary, a system of accounting essaeli and

administered in accordance with generally acceatedunting principles, and furnish to the Admirasitre Agent with sufficient copies for each
Bank:

(@)  Within 100 days after the close of each®figcal years, an unqualified audit report cextifby independent certified
public accountants, acceptable to the Banks, peeparaccordance with generally accepted accouptimgiples on a consolidated basis for itself
and the Subsidiaries, including balance sheet$ e @nd of such period, related profit and lass @econciliation of surplus statements, and a
statement of cash flows.

(b)  Within 60 days after the close of each offttst three quarterly periods of each of its fisgears, for itself and the
Subsidiaries, a consolidated unaudited balance skea the close of such period, and a consotidaiefit and loss statement and a consolidated
statement of cash flows for the period from theifneigg of such fiscal year to the end of such ceradll certified by its chief financial officer.

(c)  Together with the financial statements reggiinereunder, a compliance certificate in substiythe form of Exhibit H
(each, a “ Compliance Certificatiehereto signed by its chief financial officer stiag the calculations necessary to determine canpé with this
Agreement and stating that no Default or Unmatiethult exists or, if any Default or Unmatured Défaxists, stating the nature and status
thereof.
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(d) Promptly upon the furnishing thereof to thargholders of the Borrower, copies of all finahstatements, reports and
proxy statements so furnished.

(e) Promptly upon the filing thereof, copies #f&1's, 10-Ks and 10-Qs (and any substitute whiehy hereafter be required)
which the Borrower or any Material Subsidiary filegh the Securities and Exchange Commission.

)] Promptly after the Borrower has notified théministrative Agent of any intention by the Borremto treat the Loans as
being a “reportable transaction” (within the meandri Treasury Regulation Section 1.6011-4), a dolypleted copy of IRS Form 8886 or any
successor form.

(@)  Such other information (including ndinancial information) as the Administrative Aganay from time to time reasonatl
request.

Documents required to be delivered pursuant toselsa) (b), (d) and_(e)of this Section 6.to the extent any such documents
are included in materials otherwise filed with 8C) may be delivered electronically and if so\dsid, shall be deemed to have been deliver
the date (i) on which the Borrower posts such danits) or provides a link thereto on the Borrowerbsite on the Internet at the website address
at www.nikebiz.com; or (ii) on which such documeats posted on the Borrower’s behalf on IntraLilksdAgency or another relevant website, if
any, to which each Bank and the Administrative Adeve access (whether a commercial, third-partysite or whether sponsored by the
Administrative Agent); providedhat: (i) the Borrower shall deliver paper copiésuach documents to the Administrative Agent or Bayk that
requests the Borrower to deliver such paper capiéisa written request to cease delivering pajpgies is given by the Administrative Agent or
such Bank and (ii) the Borrower shall notify (whictay be by facsimile or electronic mail) the Adrsinative Agent and each Bank of the posting
of any such documents and provide to the Admirtisgadgent by electronic mail electronic versiorige(, soft copies) of such
documents. Notwithstanding anything containedihere every instance the Borrower shall be requieprovide paper copies of the Compliance
Certificates required by Section 6.1{o)the Administrative Agent and each of the Bankscept for such Compliance Certificates, the
Administrative Agent shall have no obligation tguest the delivery or to maintain copies of theuoents referred to above, and in any event
have no responsibility to monitor compliance by Bwrower with any such request for delivery, aadteBank shall be solely responsible for
requesting delivery to it or maintaining its coptgssuch documents.

The Borrower hereby acknowledges that (a) the Adstrative Agent and/or the Co-Arrangers will makeitable to the Banks
materials and/or information provided by or on Bebfthe Borrower hereunder (collectively, “ Bower Materials’) by posting the Borrower
Materials on IntraLinks or another similar elecimsystem (the “ Platforrt) and (b) certain of the Banks may be “public-Si@anks (i.e. Banks
that do not wish to receive material non-publiomfiation with respect to the Borrower or its seites) (each, a “ Public Barfk. The Borrower
hereby agrees that (i) all Borrower Materials & to be made available to Public Banks shatl&&rly and conspicuously marked “PUBLIC”
which, at a minimum, shall mean that the word “PWBLshall appear prominently on the first page #udy (ii) by marking Borrower Materials
“PUBLIC,” the Borrower shall be deemed to have autted the Administrative Agent, the Co-Arrangemnsl éhe Banks to treat such Borrower
Materials as not containing any material non-puisiformation with respect to the Borrower or itgseties for purposes of United States Federal
and state securities laws (_providdtbwever, that to the extent such Borrower Materials contgilnformation (as defined in Section 10)1they
shall be treated as set forth in such Section 10.4i?) all Borrower Materials marked “PUBLIC” angermitted to be made available through a
portion of the Platform designated “Public Inve&tand (iv) the Administrative Agent and each Cadxrger shall be entitled to treat any Borrower
Materials that are not marked “PUBLIC” as beingallie only for posting on a portion of the Platfonot designated “Public
Investor”. Notwithstanding the foregoing, the Bower shall not be under any obligation to mark Boyrower Materials “PUBLIC".
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6.2 _Use of ProceedsThe Borrower will, and the Borrower will causagch Subsidiary to, use the proceeds of the Advafiocegorking
capital purposes and general corporate purposegded,that the proceeds of the Advances shall not be isdtie direct financing of an
Unfriendly Acquisition, a bid to make an Unfriendigquisition or any steps preliminary to an UnfdgnAcquisition or a bid to make an
Unfriendly Acquisition. The Borrower will not, navill the Borrower permit any Subsidiary to, use/ af the proceeds of the Loans to purchase or
carry any “margin stock” (as defined in Regulatithand X) or to extend credit to any person to pase or carry any margin stock, or extend
credit to any person for any of the aforesaid psego

6.3 Notice of Default The Borrower will, and will cause each Subsigliar, give prompt notice in writing to the Adminiative Agent
and Banks of (a) the occurrence of any Default mmdtured Default, (b) any other development, fifantegal or otherwise, which the Borrower
reasonably expects will have a Material Adverse&ifbr would materially adversely affect the apibf the Borrower to repay the Obligations, and
(c) receipt of any notice that the operations efBorrower or any Subsidiary are not in compliawdé requirements of any applicable
Environmental Law or any Occupational Safety andltfhelLaw where failure to comply would reasonabdydxpected to have a Material Adverse
Effect on the ability of the Borrower to perforrs iDbligations hereunder, or receipt of notice #rat properties or assets of the Borrower or any
Subsidiary are subject to an Environmental Lierugag obligations in excess of $20,000,000. Agluserein, “ Environmental Liehmeans a
Lien in favor of any Governmental Authority for @y liability under any Environmental Law, or (@amages arising from or costs incurred by
such Governmental Authority in response to a gljalisposal or release into the environment ofteamardous or toxic substance.

6.4  Preservation of Existence; Conduct of Businehe Borrower will, and will cause each Matefaibsidiary to, do all things
necessary to remain validly existing in its jurg@in of formation and maintain all requisite authoto conduct its business in each jurisdiction i
which its business is conducted; provided, thaBtberower may liquidate or dissolve any Subsidiaty the Borrower or any other Subsidiary;
provided, however, that a Material Subsidiary mayliguidate or dissolve into a Subsidiary thahdt a Material Subsidiary. The Borrower will
not, and will not permit any Subsidiary to, engagany material line of business substantiallyatiéit from those lines of business carried on by
the Borrower and its Subsidiaries on the date Henesuch other lines of business as are reasomalated thereto.
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6.5 _Taxes The Borrower will, and will cause each Subsigiar, pay when due all taxes, assessments andrgoeetal charges and
levies upon it or its income, profits or properycept those which are being contested in goold Esitappropriate proceedings and with respect to
which adequate reserves have been set aside.

6.6 _Insurance The Borrower will, and will cause each Subsigitar, maintain with financially sound and reputaisisurance
companies insurance, or a program of self-insurameall their property in such amounts and cowgesnch risks as is consistent with sound
business practice, and the Borrower will furnisith® Administrative Agent upon any Bank’s requeditihformation as to the insurance carried.

6.7 _Compliance with Laws The Borrower will, and will cause each Subsigiar, comply with all laws, rules, regulations, ersl,
writs, judgments, injunctions, decrees or awardshizh it may be subject where noncompliance coedonably be expected to have a Material
Adverse Effect.

6.8  Maintenance of Properties; Trademarks anddhiaes The Borrower will, and will cause each Subsigliar, do all things
necessary to maintain, preserve, protect and kegpaperties in good repair, working order anddition, and make all necessary and proper
repairs, renewals and replacements so that iteéssicarried on in connection therewith may begnggonducted at all times. The Borrower and
each Subsidiary own, are licensed or otherwise tavéawful right to use, and will continue to ovirg licensed or have the lawful right to use, all
permits and other governmental approvals, pattatdemarks, trade names, copyrights, technologywkimow and processes used in or necessary
for the conduct of their businesses as currenthdooted. The use of such permits and other govemtahapprovals, patents, trademarks, trade
names, copyrights, technology, know-how and prasbyg the Borrower and each of its Subsidiaries do¢ infringe on the rights of any Person.

6.9 Inspection Subject to Section 10.treof and upon reasonable notice, the Borrowéy avitl will cause each Material Subsidiary
to, permit the Administrative Agent or any Bank,their respective representatives and agentsspeit any of the properties, corporate books and
financial records of the Borrower and each MateBiathsidiary, to examine and make copies of the $oblaccounts and other financial records of
the Borrower and each Material Subsidiary, andgouss the affairs, finances and accounts of theoB@r and each Material Subsidiary with, and
to be advised as to the same by, their respectiieis at such reasonable times and intervalb@#\tiministrative Agent or any Bank may
designate.

6.10 _Dividends The Borrower will not, nor will it permit any $sidiary to, declare or pay any dividends on ifgite stock (other the
dividends payable in its own capital stock) or ederepurchase or otherwise acquire or retire &fitg oapital stock at any time outstanding, if,
after giving effect thereto, the Borrower or anypSidiary is in violation of any of the provisionereof.
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6.11 _Merger The Borrower will not, nor will it permit any Merial Subsidiary to, merge or consolidate withinto any other Person,
except that (a) a Material Subsidiary may mergeomsolidate with the Borrower or another MateriabSdiary;_provided that in connection with
any merger or consolidation involving the Borrowtbe Borrower is the surviving entity, and (b) Barrower or a Material Subsidiary may merge
or consolidate with any other Person to effect aguisition permitted by Section 6.1 4rovided, that the Borrower or such Material Subsidiary, as
applicable, is the surviving entity.

6.12 _Sale of AssetsThe Borrower will not, nor will it permit any $aidiary to, lease, sell or otherwise dispose lobrany of its
property, assets or business to any other Persmpef) sales of inventory in the ordinary couwn$éusiness, and (ii) any other disposals of assets
(including sale and leasebacks but excluding tleaad leaseback of the Borrower’s headquarteBeaverton, Oregon) so long as the aggregate
book value of the assets so disposed by the Borrameits Subsidiaries in any period of twelve @mgive months, commencing on or after the
date hereof, does not exceed 20% of the aggregatevalue of the assets of the Borrower and itssilidiries, taken as a whole_(* Substantial
Portion”), as of the end of the fiscal quarter immediatglgceding the date of calculation.

6.13 _Sale and Leasebaclhe Borrower will not, nor will it permit any 8sidiary to, sell or transfer any property in orter
concurrently or subsequently lease as lessee swginitar property except with respect to saleprojperty or sale and leaseback transactions w
would be permitted by Section 6.12

6.14 _Acquisitions The Borrower will not, nor will it permit any $sidiary to, make any Acquisition if the Acquisitics of a Person
engaged in businesses not permitted by Section 6.4

6.15 _Liens The Borrower will not, nor will it permit any $sidiary to, create, incur, or suffer to exist &msn in, of or on the proper
of the Borrower or any Subsidiary, except:

(a) Liens for taxes, assessments or governmehndéafes or levies on its property if the same siwtliat the time be delinquent
or thereafter can be paid without penalty, or aiedp contested in good faith and by appropriategedings.

(b) Liens imposed by law, such as carriers’, Wwatssemen’s and mechanidigns and other similar liens arising in the ordyr
course of business which secure payment of obtigathot more than 30 days past due.

(c) Liens arising out of pledges or deposits undgrker's compensation laws, unemployment insugaotd age pensions, or
other social security or retirement benefits, arikir legislation.

(d)  Utility easements, building restrictions aath other encumbrances or charges against rq@ntyas are of a nature
generally existing with respect to properties sfrailar character and which do not in any matesiay affect the marketability of the same or
interfere with the use thereof in the busines$iefBorrower or the Subsidiaries.

(e) Liens existing on the date hereof and deedribh_Schedule Bereto.
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) Liens incurred in connection with the purchdxy the Borrower or a Subsidiary of tangible aséetcluding inventory)
provided the Indebtedness secured thereby doesxneéd the purchase price of such asset, plusstated interest and fees and the Lien attaches
only to the asset so purchased.

(g) Liensincurred in connection with the acdinsi of real estate and construction of buildingsdr on behalf of the
Borrower or a Subsidiary; providedhat:

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

(i)  the aggregate book value of all real estatd buildings subject to Liens permitted by thisgaragraph
(9), does not exceed 20% of the Borrower’s net fvattthe time of determination.

(h) Liens representing eligible collateral fgasby the Borrower or any of its Subsidiaries parg to any Swap Contract.

(i)  Liens not otherwise permitted hereunder, oopprty other than accounts receivable and invgnfoovided, that the
aggregate amount of Indebtedness secured thertisr (ban those referred to_in (ajough_(h)above) shall not at any one time exceed
$100,000,000 or its Dollar equivalent at such timether currencies.

()) Liens filed in connection with the construatiof, and additions to, (i) the Borrower's headtgrs in Beaverton, Oregon or
(i) the corporate headquarters Shanghai, ChirtaeBorrowers Subsidiary, in each case in an aggregate amduohwlo not reflect obligations
the Borrower or such Subsidiary, as the case maintexcess of $100,000,000.

6.16 _Affiliates. The Borrower will not, and will not permit anyiSsidiary to, enter into any transaction (includihg purchase or sale
of any property or service) with, or make any pagtra transfer to, any Affiliate except in the ardiy course of business and pursuant to the
reasonable requirements of the Borrower’s or suddsiliary’s business and upon fair and reasonabhest no less favorable to the Borrower than
the Borrower or such Subsidiary would obtain iroenparable arm’s length transaction.

6.17  Capitalization Ratio The Borrower will not as of the end of any fisgaarter from and after the Effective Date pertihé
Capitalization Ratio to exceed 0.60 to 1.00.

6.18 Notice of Rating ChangeThe Borrower shall, no later than ten (10) BassiDays after the chief executive officer, thesiolent,
any corporate vice president or the treasurereBibrrower obtains knowledge of any such change gotice to the Administrative Agent (by
telephone, followed promptly by written notice tsamitted by facsimile with a hard copy sent promitigreafter) of any change in rating by any
Rating Agency in respect of the Borrower’s longviesenior unsecured, non-credit-enhanced debtthtegeith the details thereof, and of any
announcement by any Rating Agency that its ratingspect of such senior unsecured long-term déefbinider review” or that any such debt rating
has been placed on a “CreditWatch List"® or “walisti or that any similar action has been takersbgh Rating Agency.
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ARTICLE VII
DEFAULTS

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

7.1 Any representation or warranty maddeemed made by or on behalf of the Borrowemngr Subsidiary to the Banks or the
Administrative Agent under or in connection witlistth\greement, any Loan, or any certificate or infation delivered in connection with this
Agreement or any other Loan Document shall be rzdliefalse on the date as of which made.

7.2 Nonpayment of principal of any Laginen due, or nonpayment of interest upon any lavaf any facility fee or other
Obligations under any of the Loan Documents wifhia days after the same becomes due.

7.3 The breach by the Borrower of ahthe terms or provisions of Section 6.3(a), 6.8011, 6.12, 6.13, 6.14, 6.15, 6.160r
6.17. The breach by the Borrower (other than a bredubh constitutes a Default under Section,7712or the preceding sentence of this Section
7.3) of any of the terms or provisions of this Agreetnehich is not remedied within 30 days after veritinotice from the Administrative Agent or
any Bank.

7.4 Failure of the Borrower or any Sdlzsy to pay any Indebtedness in an aggregateipahamount in excess of $50,000,000
within 30 days after the Borrower knows or ouglis@nably to have known, that such Indebtednesslugsor the default by the Borrower or any
Subsidiary in the performance of any term, provisio condition contained in any agreement undersaich Indebtedness was created or is
governed, or any other event shall occur or comdliéixist, the effect of which is to cause, or tongiethe holder or holders of such Indebtedness to
cause such Indebtedness to become due priordtated maturity; or any such Indebtedness of theoBar or any Subsidiary shall be declared to
be due and payable or required to be prepaid (thlaerby a regularly scheduled payment) prior eostated maturity thereof; or the Borrower or
any Material Subsidiary shall not pay, or admiwiriting its inability to pay, its debts generallg they become due.

7.5 The Borrower or any Material Sulesig shall (i) have an order for relief enteredhwiéspect to it under any Debtor Relief Law
as now or hereatfter in effect, (i) make an assigminfor the benefit of creditors, (iii) apply faeek, consent to, or acquiesce in, the appointofent
a receiver, custodian, trustee, examiner, liquidataimilar official for it or any substantial ganf its property, (iv) institute any proceedingking
an order for relief under any Debtor Relief Lawnasv or hereafter in effect or seeking to adjudiéatebankrupt or insolvent, or seeking
dissolution, winding up, liquidation, reorganizatj@rrangement, adjustment or composition of itsodebts under any Debtor Relief Law or fail to
file an answer or other pleading denying the makallegations of any such proceeding filed againgt) take any corporate action to authorize or
effect any of the foregoing actions set forth iis tBection 7.5 or (vi) fail to contest in good faith any apponnt or proceeding described in
Section 7.6

7.6 Without the application, approvatonsent of the Borrower or any Subsidiary, aik@setrustee, examiner, liquidator or
similar official shall be appointed for the Borraw@ any Subsidiary or any substantial part opitsperty, or a proceeding described in Section 7.5
(iv) shall be instituted against the Borrower or anysglibry and such appointment continues undischangedch proceeding continues
undismissed or unstayed for a period of 60 days.
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7.7 Any court, government or governnaéagency shall condemn, seize or otherwise apjatepior take custody or control of all
or any Substantial Portion of the property of trerBwer or any Material Subsidiary.

7.8 The Borrower or any Subsidiary kfal within 30 days to pay, bond or otherwisedatiarge, one or more judgments or orders
for the payment of money in excess of $20,000,000¢é aggregate, which are not stayed on appesherwise being appropriately contested in
good faith. Any Liens arising out of such judgneeat orders are subject to the provisions of Sed@id5(h).

7.9 Any Reportable Event shall occucamnection with any Plan or any material Unfund&bilities shall exist.

7.10 Any Change in Control shall occi€hange in Contrdl means either (a) with respect to any capitallstafche Borrower
that is publicly traded, the acquisition after ttage of this Agreement by any Person or two or nR@esons acting in concert, other than the Knight
Family, of beneficial ownership (within the meaniofgRule 13d3 of the Securities and Exchange Commission urmesecurities Exchange Act
1934) of 50% or more of the outstanding sharesicfi £apital stock which are entitled to vote in ¢fection of directors; or (b) with respect to any
capital stock of the Borrower that is not publitigded, if the Knight Family shall at any time feilown and control 67% or more of the outstan
shares of such capital stock.

7.11 There occurs under any agreemeatrangement designed to protect at least one gfahes thereto from the fluctuations of
interest rates, exchange rates or forward ratelicapfe to such party’s assets, liabilities or exoge transactions, including, but not limited to,
interest rate exchange agreements, forward currexayange agreements, interest rate cap or cobéegtion agreements, forward rate currency or
interest rate options, puts and warrants (eactSwadp Contract), an “early termination date” (as defined in si®ap Contract) resulting from (a)
any “event of default” (as defined in such Swap €aet) under such Swap Contract as to which thed®eaer or any Subsidiary is the defaulting
party, or (b) any “termination event” (as definedsiich Swap Contract) as to which the Borrowemgraubsidiary is an affected party, and, in
either event, the net mark-to-market value for sbelap Contract, as determined by the Borrower baped one or more mid-market or other
readily available quotations provided by any redogh dealer in such Swap Contracts, owed by theoB@r or such Subsidiary as a result thereof
is greater than $20,000,000.

ARTICLE VI
ACCELERATION, WAIVERS, AMENDMENTS AND REMEDIES

8.1 Acceleration If any Default described in Section b67.60ccurs, the obligations of the Banks to make Ldartke Borrower
hereunder shall automatically terminate and theégabbns of the Borrower shall immediately becorne dnd payable without any election or
action on the part of the Administrative Agent ay 8ank. If any other Default occurs, the Majofdgnks may terminate the Commitments of the
Banks, or declare the Obligations of the Borrowené due and payable, or both, whereupon such &@igits shall become immediately due and
payable, without presentment, demand, protest ticenof any kind, all of which the Borrower heregxpressly waives.
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If, within 14 days after acceleration of the mauaf the Obligations or termination of the Commétnts of the Banks as a result of any
Default (other than any Default as described intiBe&.5, 7.6, 7.70r 7.10) and before any judgment or decree for the paymwitite Obligations
due shall have been obtained or entered, the M@apeanks (in their sole discretion) shall so dirde Administrative Agent to, and the
Administrative Agent shall, by notice to the Bormwrescind and annul such acceleration and/orination.

8.2 _Amendments and WaiverdNo amendment or waiver of any provision of thggeement or any other Loan Document, and no
consent to any departure by the Borrower therefsimall be effective unless in writing signed by Majority Banks and the Borrower and
acknowledged by the Administrative Agent, and eaath waiver or consent shall be effective onlyhim $pecific instance and for the specific
purpose for which given; providedowever, that no such amendment, waiver or consent shall:

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

(b)  extend or increase the Commitment of any Bamnkept reinstatement of any Commitment in acaurdavith_Section 8.}
without the written consent of such Bank;

(c) postpone any date fixed by this Agreemeratryr other Loan Document for any payment of pringipderest, fees or other
amounts due to the Banks (or any of them) hereundender any other Loan Document without the emittonsent of each Bank directly affected
thereby;

(d)  reduce the principal of, or the rate of ietgrspecified herein on, any Loan, or any feesl@raamounts payable hereunder
or under any other Loan Document, or change theneraosf computation of any financial ratio (inclugiany change in any applicable defined
term) used in determining the Applicable MarginrAmplicable Facility Fee Rate, as the case mayHa¢,would result in a reduction of any interest
rate on any Loan or any fee payable hereunder witthe written consent of each Bank directly afelcthereby;

(e) change Section 2.508 Section 12.21 a manner that would alter the pro rata sharingegments required thereby without
the written consent of each Bank; or

(f)  change any provision of this Section or tleéimtion of “Majority Banks” or any other provisiohereof specifying the
number or percentage of Banks required to amenigdgvea otherwise modify any rights hereunder or enaky determination or grant any consent
hereunder, without the written consent of each Bank
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provided, that no amendment, waiver or consent shall, sritegrriting and signed by the Administrative Agémtddition to the Banks required
above, affect the rights or duties of the Admiristre Agent under this Agreement or any other Lbaoument; and providedirther, that the Fee
Letters may be amended, or rights or privilegesstineder waived, in a writing executed only by theties thereto. Notwithstanding anything to
contrary herein, no Defaulting Bank shall have ggit to approve or disapprove any amendment, waweonsent hereunder (and any
amendment, waiver or consent which by its termsireq the consent of all Banks or each affecteckBaay be effected with the consent of the
applicable Banks other than Defaulting Banks), pkteat (x) the Commitment of any Defaulting Bankymot be increased or extended without
the consent of such Bank and (y) any waiver, amemdior modification requiring the consent of allnBa or each affected Bank that by its terms
affects any Defaulting Bank more adversely tharo#ifected Banks shall require the consent of feflaulting Bank.

8.3 Preservation of RightsNo delay or omission of the Banks or the Adntiaitve Agent to exercise any right under the Loan
Documents shall impair such right or be constreelet a waiver of any Default or an acquiescencestineand the making of a Loan
notwithstanding the existence of a Default or thebility of the Borrower to satisfy the conditiomecedent to such Loan shall not constitute any
waiver or acquiescence. Any single or partial eiserof any such right shall not preclude othefudher exercise thereof or the exercise of any
other right, and no waiver, amendment or otherati@m of the terms, conditions or provisions of tlean Documents whatsoever shall be valid
unless in writing signed by the Banks and the Adstiative Agent required pursuant to Section,8#d then only to the extent in such writing
specifically set forth. All remedies containedlie Loan Documents or by law afforded shall be datiue and all shall be available to the
Administrative Agent and the Banks until the Obligas have been paid in full.

ARTICLE IX
NOTICES

9.1 _Giving Notice Except as otherwise permitted by Section 2:5tB respect to borrowing notices, all notices altter
communications provided to any party hereto unkisrAgreement or any other Loan Document shalhbariting or by facsimile and addressed or
delivered to such party at its address set fortbvbés signature hereto or at such other addressay be designated by such party in a noticeeto th
other parties. Any notice, if mailed by certifigrdhil, return receipt requested and properly adecbssth postage prepaid, shall be deemed given
when received and receipt confirmed; any notictraifismitted by facsimile, shall be deemed giveemdegibly transmitted and receipt confirmed.

9.2 _Change of AddressThe Borrower, the Administrative Agent and argnB may each change the address for notices btice o
writing, in the case of the Borrower or the Admirasive Agent, to the other parties hereto andh@case of any Bank, to the Borrower and the
Administrative Agent.
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ARTICLE X
GENERAL PROVISIONS

10.1  _Survival of RepresentationdAll representations and warranties made hereusntiin any other Loan Document or other
document delivered pursuant hereto or thereto commection herewith or therewith shall survive ¢éixecution and delivery hereof and
thereof. Such representations and warranties e or will be relied upon by the Administrativgeht and each Bank, regardless of any
investigation made by the Administrative Agent oy 8ank or on their behalf and notwithstanding that Administrative Agent or any Bank may
have had notice or knowledge of any Default or Utumeadl Default at the time of any Loan or Commitmemnid shall continue in full force and
effect as long as any Loan or any other Obligasioall remain unpaid or unsatisfied.

10.2 _Governmental RegulationAnything contained in this Agreement to the cant notwithstanding, no Bank shall be obligated to
extend credit to the Borrower in violation of amyitation or prohibition provided by any applicals&tute or regulation.

10.3 _Taxes Any taxes (excluding income taxes) or other Einassessments or charges payable or ruled pdygalaley Governmental
Authority in respect of the Loan Documents shalpb&l by the Borrower, together with interest ardaties, if any.

10.4 _Headings Section headings in the Loan Documents aredovenience of reference only, and shall not gotleerinterpretation
of any of the provisions of the Loan Documents.

10.5 _Entire Agreement This Agreement, together with the other Loan Woents, comprises the complete and integrated mgieeof
the parties on the subject matter hereof and tiarebsupersedes all prior agreements, writterralr on such subject matter. In the event of any
conflict between the provisions of this Agreemeamd éhose of any other Loan Document, the provisahis Agreement shall control; provided
that the inclusion of supplemental rights or reraedn favor of the Administrative Agent or the Barik any other Loan Document shall not be
deemed a conflict with this Agreement. Each Loacinent was drafted with the joint participatiorttod respective parties thereto and shall be
construed neither against nor in favor of any pdsty rather in accordance with the fair meaniregebf.

10.6 _Several ObligationsThe obligations of the Banks hereunder to madBe Loans are several and not joint. No Baall ble
the partner or agent of any other (except to thergxo which the Administrative Agent is authodze act as such). The failure of any Bank to
perform any of its obligations hereunder shall netieve any other Bank from any of its obligatidreseunder. This Agreement shall not be
construed so as to confer any right or benefit tgronPerson other than the parties to this Agreeamahtheir respective successors and assigns.

10.7 Expenses; Indemnification

(@) The Borrower agrees (a) to pay or reimburse the iAdtnative Agent for all costs and expenses irediin connection wi
the development, preparation, negotiation and ei@cof this Agreement and the other Loan Documants any amendment, waiver, consent or
other modification requested by the Borrower ofh@visions hereof and thereof (whether or notttaesactions contemplated hereby or thereby
are consummated); provid#uat all costs and expenses incurred in conneetitnany amendment, waiver, consent or other meadifon requested
by the Administrative Agent or a Bank of the pramis of this Agreement and the other Loan Documshiédl be paid by the Administrative Agent
or such Bank (including, without limitation, theste and expenses incurred by the Borrower) (whe&theot the transactions contemplated thereby
are consummated), and the consummation and adratiost of the transactions contemplated herebytbeby, including all Attorney Costs, and
(b) to pay or reimburse the Administrative Agentl @ach Bank for all costs and expenses incurrednnection with the enforcement, attempted
enforcement, or preservation of any rights or raegednder this Agreement or the other Loan Docum@ntluding all such costs and expenses
incurred during any “workout” or restructuring iespect of the Obligations and during any legal @eding, including any proceeding under any
Debtor Relief Law), including all Attorney Cost$he foregoing costs and expenses shall includgealich, filing, recording, title insurance and
appraisal charges and fees and taxes relateddharet other out-of-pocket expenses incurred byAtieinistrative Agent and the cost of
independent public accountants and other outsigerexretained by the Administrative Agent or aranB. All amounts due under ttiection 10.
shall be payable within ten Business Days afterat@htherefor. The agreements in this Section shaliive the termination of the Commitments
and repayment of all other Obligations.
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(b)  Whether or not the transactions contemplatrdby are consummated, the Borrower shall indgnamél hold harmless
each Administrative Agent-Related Person, each Bawtktheir respective Affiliates, directors, offiseemployees, counsel, agents and attorneys-in
fact (collectively the “ Indemnite€$ from and against any and all liabilities, obligms, losses, damages, penalties, claims, demaatiisns,
judgments, suits, costs, expenses and disburseffieeitsling Attorney Costs) of any kind or naturbatsoever which may at any time be impc
on, incurred by or asserted against any such Indeenim any way relating to or arising out of orcionnection with (a) the execution, delivery,
enforcement, performance or administration of aagr.Document or any other agreement, letter orumsgnt delivered in connection with the
transactions contemplated thereby or the consuromafithe transactions contemplated thereby, () Gmmitment or Loan or the use or
proposed use of the proceeds therefrom, or (chatual or prospective claim, litigation, investigator proceeding by third parties relating to any
of the foregoing, whether based on contract, toeny other theory (including any investigation mfeparation for, or defense of any pending or
threatened claim, investigation, litigation or pgeding) and regardless of whether any Indemnitaeerty thereto (all the foregoing, collectively,
the “ Indemnified Liabilities’); provided,that such indemnity shall not, as to any Indemniteeavailable to the extent that such liabilities,
obligations, losses, damages, penalties, clainmadds, actions, judgments, suits, costs, expemgiislursements are determined by a court of
competent jurisdiction by final judgment to haveuked from the gross negligence or willful miscoatlof such Indemnitee, subject to Oregon
Revised Statutes § 20.096. No Indemnitee shdihbke for any damages arising from the use byrstbhéany information or other materials
obtained through IntraLinks, electronic telecomneatipns, or other similar information transmissgystems in connection with this Agreement,
nor shall any Indemnitee have any liability for anglirect, consequential or punitive damages nejgtd this Agreement or any other Loan
Document or arising out of its activities in conti@s herewith or therewith (whether before or aftex Closing Date). All amounts due under this
Section 10.&hall be payable within ten Business Days afterateftherefor. The agreements in this Section shalive the resignation of the
Administrative Agent, the replacement of any Bahle, termination of the Commitments and the repaynsatisfaction or discharge of all the other
Obligations.
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10.8 _Numbers of DocumentsAll statements, notices, closing documents,ragdiests hereunder shall be furnished to the
Administrative Agent with sufficient counterparts that the Administrative Agent may furnish oneséh of the Banks.

10.9 Accounting

(&) Except as provided to the contrary hereim@ounting terms used herein shall be interpratetall accounting
determinations hereunder shall be made in accoedaith Agreement Accounting Principles. The Boreowwill not make any change in its fiscal
year or in the Agreement Accounting Principles.

(b) If at any time any change in Agreement AcdonPrinciples would affect the computation of dmancial ratio or
requirement set forth in any Loan Document, ariceeithe Borrower or the Required Lenders shalkspiest, the Administrative Agent, the
Lenders and the Borrower shall negotiate in godt fa amend such ratio or requirement to prestreeoriginal intent thereof in light of such
change in Agreement Accounting Principles (suklije¢he approval of the Required Lenders); provithed, until so amended, (i) such ratio or
requirement shall continue to be computed in acwrd with Agreement Accounting Principles priostch change therein and (ii) the Borrower
shall provide to the Administrative Agent and trentders financial statements and other documentsregigunder this Agreement or as reasonably
requested hereunder setting forth a reconcilidiiveen calculations of such ratio or requiremesdienbefore and after giving effect to such
change in Agreement Accounting Principles.

10.10 _Severability of ProvisionsAny provision of this Agreement and the otheehdocuments to which the Borrower is a party that
is prohibited or unenforceable in any jurisdictadrall, as to such jurisdiction, be ineffectivette £xtent of such prohibition or unenforceability
without invalidating the remaining provisions thefi,eand any such prohibition or unenforceabilityaimy jurisdiction shall not invalidate or render
unenforceable such provision in any other jurisdict Without limiting the foregoing provisions tifis Section 10.10if and to the extent that the
enforceability of any provisions in this Agreemesiaiting to Defaulting Banks shall be limited bylBer Relief Laws, as determined in good faith
by the Administrative Agent, then such provisiohalsbe deemed to be in effect only to the externtso limited.

10.11 _Nonliability of Banks The relationship between the Borrower and thekBand the Administrative Agent with respect tis th
Agreement shall be solely that of borrower and é&gndNeither the Administrative Agent nor any Batilall have any fiduciary responsibilities to
the Borrower with respect to this Agreement. Nsitthe Administrative Agent nor any Bank undertaleder this Agreement any responsibility to
the Borrower to review or inform the Borrower ofyamatter in connection with any phase of the Boedg/business or operations.
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10.12 _Confidentiality Each of the Administrative Agent and the Bandgeas to maintain the confidentiality of the Infation (as
defined below); except that Information may be ldised (a) to its and its Affiliateglirectors, officers, employees and agents, inclydiccountant
legal counsel and other advisors who are involvied thie lending facility contemplated by this Agneent (it being understood that the Persons to
whom such disclosure is made will be informed ef tbnfidential nature of such Information and insted to keep such Information confidential);
(b) to the extent requested by any regulatory aitthfncluding any bank examiner or self-regulgtauthority, such as the National Association of
Insurance Commissioners); (c) to the extent regliry applicable Laws or regulations or by any sélog or similar legal process; (d) to any other
party hereto; (e) in connection with the exercisany remedies hereunder or under any other Loaiuient or any action or proceeding relatin
this Agreement or any other Loan Document or tHereement of rights hereunder or thereunder; (fjestt to an agreement containing provisions
substantially the same as those of this Sectiofi) tmy assignee of or Participant in, or any pemsive assignee of or Participant in, any ofights
or obligations under this Agreement or any Eligidksignee invited to be a Bank pursuant to Se@i@or (ii) any actual or prospective
counterparty (or its professional advisor) to amas or derivative transaction relating to the Bareo and its obligations; (g) with the consent @&
Borrower; or (h) to the extent such Information Iigcomes publicly available other than as a refudtbreach of this Section or (y) becomes
available to the Administrative Agent or any Bamkaononconfidential basis from a source other tharBorrower. For purposes of this Section, “
Information” means all information received from the Borrowelating to the Borrower or its business, othenthay such information that is
available to the Administrative Agent or any Bamkaononconfidential basis prior to disclosure by Borrower; providedhat in the case of
information received from the Borrower after theedaereof, such information is clearly identifiedwriting at the time of delivery as
confidential. Any Person required to maintain ¢befidentiality of Information as provided in tH&ction shall be considered to have complied
with its obligation to do so if such Person hasreised the same degree of care to maintain theédmmtfality of such Information as such Person
would accord to its own confidential information.

10.13 CHOICE OF LAW THE LOAN DOCUMENTS (OTHER THAN THOSE CONTAININ®@ CONTRARY EXPRESS CHOIC
OF LAW PROVISION) SHALL BE CONSTRUED IN ACCORDANCH/ITH THE INTERNAL LAWS (AND NOT THE LAW OF
CONFLICTS) OF THE STATE OF OREGON BUT GIVING EFFEQD FEDERAL LAWS APPLICABLE TO NATIONAL BANKS.

10.14 CONSENT TO JURISDICTION THE BORROWER HEREBY IRREVOCABLY SUBMITS TO THE®N-EXCLUSIVE
JURISDICTION OF ANY UNITED STATES FEDERAL OR OREGOSITATE COURT SITTING IN PORTLAND, OREGON IN ANY ACDON
OR PROCEEDING ARISING OUT OF OR RELATING TO ANY LOMDOCUMENTS AND THE BORROWER HEREBY IRREVOCABLY
AGREES THAT ALL CLAIMS IN RESPECT OF SUCH ACTION ORROCEEDING MAY BE HEARD AND DETERMINED IN ANY SUCH
COURT AND IRREVOCABLY WAIVES ANY OBJECTION IT MAY NOW OR HEREAFTER HAVE AS TO THE VENUE OF ANY SUCH
SUIT, ACTION OR PROCEEDING BROUGHT IN SUCH A COURJR THAT SUCH COURT IS AN INCONVENIENT FORUM. NOTHIG
HEREIN SHALL LIMIT THE RIGHT OF ANY ADMINISTRATIVE AGENT OR ANY BANK TO BRING PROCEEDINGS AGAINST THE
BORROWER IN THE COURTS OF ANY OTHER JURISDICTION.
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10.15 WAIVER OF JURY TRIAL THE BORROWER, THE ADMINISTRATIVE AGENT AND EACHBANK HEREBY WAIVE
TRIAL BY JURY IN ANY JUDICIAL PROCEEDING INVOLVING,DIRECTLY OR INDIRECTLY, ANY MATTER (WHETHER SOUNDNG
IN TORT, CONTRACT OR OTHERWISE) IN ANY WAY ARISIN®UT OF, RELATED TO, OR CONNECTED WITH ANY LOAN
DOCUMENT OR THE RELATIONSHIP ESTABLISHED THEREUNDER

10.16 OREGON LEGAL NOTICE UNDER OREGON LAW, MOST AGREEMENTS, PROMISES ANEDMMITMENTS MADE
BY US CONCERNING LOANS AND OTHER CREDIT EXTENSION&HICH ARE NOT FOR PERSONAL, FAMILY OR HOUSEHOLD
PURPOSES OR SECURED SOLELY BY THE BORROWER'S RESNUE MUST BE IN WRITING, EXPRESS CONSIDERATION ANDE
SIGNED BY US TO BE ENFORCEABLE. THE TERM “US” MEABITHE ADMINISTRATIVE AGENT AND THE BANKS.

10.17 _Counterparts This Agreement may be executed in any numbeoohterparts, all of which taken together shallstibute one
agreement, and any of the parties hereto may exégistAgreement by signing any such counterpart.

10.18 No Advisory or Fiduciary Responsibilityin connection with all aspects of each transactiontemplated hereby, the Borrower
acknowledges and agrees that: (i) the credit fgqliovided for hereunder and any related arrangimgther services in connection therewith
(including in connection with any amendment, waieeother modification hereof or of any other Ldancument) constitute arm’s-length
commercial transactions between the Borrower tnAéffiliates, on the one hand, and the Administeidgent and other agents party hereto, on
the other hand, and the Borrower is capable ofuatimlg and understanding and understands and adbepterms, risks and conditions of the
transactions contemplated hereby and by the othan Documents (including any amendment, waivetteranodification hereof or thereof); (ii)
in connection with the process leading to suchstation, the Administrative Agent and each of ttteepagents party hereto is and has been acting
solely as a principal and is not the financial adyj agent or fiduciary, for the Borrower or anyitefAffiliates, stockholders, creditors or emplege
or any other Person; (iii) neither the AdministvatiAgent nor any other agent party hereto has asdumwill assume an advisory, agency or
fiduciary responsibility in favor of the Borroweiitlv respect to any of the transactions contemplagrdby or the process leading thereto, including
with respect to any amendment, waiver or other fiezadion hereof or of any other Loan Document §pective of whether the Administrative
Agent or any other agent party hereto has advisélaurrently advising the Borrower or any of Atfiiliates on other matters) and neither the
Administrative Agent nor any other agent party hefes any obligation to the Borrower or any ofiffliates with respect to the transactions
contemplated hereby except those obligations esiyrest forth herein and in the other Loan Documigfit) the Administrative Agent and the
other agents party hereto and their respectivdidtffis may be engaged in a broad range of transecthat involve interests that differ from those
of the Borrower and its Affiliates, and neither theéministrative Agent nor any such other agentdrasobligation to disclose any of such interests
by virtue of any advisory, agency or fiduciary telaship; and (v) each of the Administrative Agant the other agents party hereto has not
provided and will not provide any legal, accountiregulatory or tax advice with respect to anyhaf transactions contemplated hereby (including
any amendment, waiver or other modification hewadf any other Loan Document) and the Borrowerdmassulted its own legal, accounting,
regulatory and tax advisors to the extent it hasried appropriate. The Borrower hereby waives alehses, to the fullest extent permitted by law,
any claims that it may have against the Administeafgent and each other agent party hereto witheet to any breach or alleged breach of
agency or fiduciary duty.
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10.19 _USA PATRIOT Act Notice Each Bank that is subject hereto and the Admnatise Agent (for itself and not on behalf of any
Bank) hereby notifies the Borrower that pursuarthrequirements of the USA PATRIOT Act (Title &if Pub. L. 10756 (signed into law Octob
26, 2001)) (the “ Act), it is required to obtain, verify and record anfation that identifies the Borrower, which infation includes the name and
address of the Borrower and other information tiitallow such Bank or the Administrative Ageng applicable, to identify the Borrower in
accordance with such Act.

ARTICLE XI
THE ADMINISTRATIVE AGENT

11.1 _Appointment and Authorization of Adminisivat Agent. Each Bank hereby irrevocably, subject to Sectib®, appoints,
designates and authorizes the Administrative Agetdke such action on its behalf under the prowmsiof this Agreement and each other Loan
Document and to exercise such powers and perfocim duties as are expressly delegated to it byetmest of this Agreement or any other Loan
Document, together with such powers as are reagomelidental thereto. Notwithstanding any prosisito the contrary contained elsewhere he
or in any other Loan Document, the Administrativgefit shall not have any duties or responsibiligesept those expressly set forth herein, nor
shall the Administrative Agent have or be deemeldatee any fiduciary relationship with any Bank arttipant, and no implied covenants,
functions, responsibilities, duties, obligationdiabilities shall be read into this Agreement oy ather Loan Document or otherwise exist against
the Administrative Agent. Without limiting the genality of the foregoing sentence, the use of éhmt‘agent” herein and in the other Loan
Documents with reference to the Administrative Agemot intended to connote any fiduciary or otingplied (or express) obligations arising
under agency doctrine of any applicable Law. kadtesuch term is used merely as a matter of matkstbm, and is intended to create or reflect
only an administrative relationship between indegen contracting parties.

11.2  Delegation of Duties The Administrative Agent may execute any ofiitsies under this Agreement or any other Loan Dantm
by or through agents, employees or attorneys-ihdad shall be entitled to advice of counsel amgiotonsultants or experts concerning all matters
pertaining to such duties. The Administrative Ageimall not be responsible for the negligence atomduct of any agent or attorney-in-fact that it
selects in the absence of gross negligence omitifsconduct.

11.3 Liability of Administrative Agent No Administrative AgenRelated Person shall (a) be liable for any actden or omitted to |
taken by any of them under or in connection wifk #kgreement or any other Loan Document or thestations contemplated hereby (except fc
own gross negligence or willful misconduct in coctien with its duties expressly set forth hereor)(b) be responsible in any manner to any Bank
or participant for any recital, statement, représgon or warranty made by Borrower or any Subsid@ Affiliate of the Borrower, or any officer
thereof, contained herein or in any other Loan Doent, or in any certificate, report, statementtbieodocument referred to or provided for in, or
received by the Administrative Agent under or imigection with, this Agreement or any other Loan Duent, or the validity, effectiveness,
genuineness, enforceability or sufficiency of thgreement or any other Loan Document, or for ailyifa of Borrower or any other party to any
Loan Document to perform its obligations hereuratehereunder. No Administrative Agent-RelatedsBarshall be under any obligation to any
Bank or participant to ascertain or to inquire@athte observance or performance of any of the aggats contained in, or conditions of, this
Agreement or any other Loan Document, or to inspgeeproperties, books or records of Borrower gr @irits Subsidiaries or Affiliates thereof.
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11.4 Reliance by Administrative Agent

(@ The Administrative Agent shall be entitled#ty, and shall be fully protected in relying, mpany writing, communication,
signature, resolution, representation, notice, enficertificate, affidavit, letter, telegram, fage, telex or telephone message, electronic mail
message, statement or other document or converdai@®ved by it to be genuine and correct andatehbeen signed, sent or made by the proper
Person or Persons, and upon advice and statenfdagmbcounsel (including counsel to Borrowergépendent accountants and other experts
selected by the Administrative Agent. The Admirgiste Agent shall be fully justified in failing eefusing to take any action under any Loan
Document unless it shall first receive such adeiceoncurrence of the Majority Banks as it deenmariate and, if it so requests, it shall first be
indemnified to its satisfaction by the Banks agaarsy and all liability and expense which may baumed by it by reason of taking or continuing to
take any such action. The Administrative Agentlshaall cases be fully protected in acting, oré@iraining from acting, under this Agreement or
any other Loan Document in accordance with a rdcuresonsent of the Majority Banks (or such greatenber of Banks as may be expressly
required hereby in any instance) and such requekaay action taken or failure to act pursuanteteeshall be binding upon all the Banks.

(b) For purposes of determining compliance whit ¢conditions specified in Section 4.8ach Bank that has signed this
Agreement shall be deemed to have consented tm\agabor accepted or to be satisfied with, eaclud@nt or other matter required thereunder to
be consented to or approved by or acceptable isfaztbry to a Bank unless the Administrative Agstmall have received notice from such Bank
prior to the proposed Closing Date specifying ligeotion thereto.

11.5 Notice of Default The Administrative Agent shall not be deemetiage knowledge or notice of the occurrence of aefabit or
Unmatured Default, except with respect to defaulthe payment of principal, interest and fees iegito be paid to the Administrative Agent for
the account of the Banks, unless the Administratigent shall have received written notice from aBar the Borrower referring to this
Agreement, describing such Default and statingghah notice is a “notice of default.” The Adminggive Agent will notify the Banks of its
receipt of any such notice. The Administrative Agghall take such action with respect to such Oletes may be directed by the Majority Bank:
accordance with Article VIl provided, however, that unless and until the Administrative Agens haceived any such direction, the
Administrative Agent may (but shall not be oblighte) take such action, or refrain from taking sackion, with respect to such Default as it shall
deem advisable or in the best interest of the Banks

54




11.6 _Credit Decision; Disclosure of Information Administrative Agent Each Bank acknowledges that no Administrativertg
Related Person has made any representation orntyatecait, and that no act by the Administrativeelg hereafter taken, including any consent to
and acceptance of any assignment or review offfagsaof Borrower and its Subsidiaries or Affilest thereof, shall be deemed to constitute any
representation or warranty by any AdministrativeeAgRelated Person to any Bank as to any mat@ydimg whether Administrative Agent-
Related Persons have disclosed material informatidimeir possession. Each Bank represents tAdmainistrative Agent that it has, independel
and without reliance upon any Administrative Ag&wtated Person and based on such documents anchatfon as it has deemed appropriate,
made its own appraisal of and investigation inmlbsiness, prospects, operations, property, fiaband other condition and creditworthiness of
the Borrower and its Subsidiaries, and all applie&lank or other regulatory Laws relating to ttangactions contemplated hereby, and made its
own decision to enter into this Agreement and temd credit to the Borrower hereunder. Each Bdsd @presents that it will, independently and
without reliance upon any Administrative Agent-RethPerson and based on such documents and infomastit shall deem appropriate at the
time, continue to make its own credit analysis,rajgals and decisions in taking or not taking actiader this Agreement and the other Loan
Documents, and to make such investigations aeindenecessary to inform itself as to the busimg@sspects, operations, property, financial and
other condition and creditworthiness of the Borrowiexcept for notices, reports and other documerpsessly required to be furnished to the
Banks by the Administrative Agent herein, the Adistirative Agent shall not have any duty or resploitisi to provide any Bank with any credit or
other information concerning the business, prospegterations, property, financial and other caoodior creditworthiness of Borrower or any of
Affiliates which may come into the possession of Administrative Agent-Related Person.

11.7 Indemnification of Administrative AgentWhether or not the transactions contemplatedidyeare consummated, the Banks shall
indemnify upon demand each Administrative AgentaRad Person (to the extent not reimbursed by dretwalf of Borrower and without limiting
the obligation of Borrower to do so), pro rata, &t harmless each Administrative Agéteiated Person from and against any and all Inded
Liabilities incurred by it; providegdhowever, that no Bank shall be liable for the paymentrig Administrative Agent-Related Person of any
portion of such Indemnified Liabilities to the emtaletermined in a final, nonappealable judgmerua lbpurt of competent jurisdiction to have
resulted from such Administrative Agent-Relateds®ats own gross negligence or willful misconductvided, however, that no action taken in
accordance with the directions of the Majority Bauskall be deemed to constitute gross negligeneglliéul misconduct for purposes of this
Section. Without limitation of the foregoing, ed8ank shall reimburse the Administrative Agent upgemand for its ratable share of any costs or
out-of-pocket expenses (including Attorney Costs)iired by the Administrative Agent in connectioititvthe preparation, execution, delivery,
administration, modification, amendment or enforeatmwhether through negotiations, legal proceeddorgtherwise) of, or legal advice in resg
of rights or responsibilities under, this Agreementy other Loan Document, or any document contate@lby or referred to herein, to the extent
that the Administrative Agent is not reimbursedgach expenses by or on behalf of the Borrowere drdertaking in this Section shall survive
termination of the Commitments, the payment ob#iler Obligations and the resignation of the Adstiaitive Agent.
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11.8 _Administrative Agent in Individual CapacityBank of America and its Affiliates may make lsan, accept deposits from, acquire
equity interests in and generally engage in ang kihbanking, trust, financial advisory, underwriior other business with Borrower and its
Affiliates as though Bank of America were not théministrative Agent hereunder and without noticet@onsent of the Banks. The Banks
acknowledge that, pursuant to such activities, Bafnkmerica or its Affiliates may receive informati regarding Borrower or its Affiliates
(including information that may be subject to cdefitiality obligations in favor of Borrower or suélffiliate) and acknowledge that the
Administrative Agent shall be under no obligatiorptovide such information to them. With respecit$ Loans, Bank of America shall have the
same rights and powers under this Agreement astiiey Bank and may exercise such rights and poastisough it were not the Administrative
Agent, and the terms “Bank” and “Banks” include Bafi America in its individual capacity.

11.9 _Successor Administrative AgenThe Administrative Agent may, and at the requéshe Majority Banks shall, resign as
Administrative Agent upon 30 daysbtice to the Banks. If the Administrative Ageasigns under this Agreement, the Majority Bankd! stpgoin
from among the Banks a successor administrativetdgethe Banks, which successor administrativenaghall be consented to by the Borrower at
all times other than during the existence of a Diéfavhich consent of the Borrower shall not beaasonably withheld or delayed). If no successor
administrative agent is appointed prior to the @ffe date of the resignation of the Administrathgent, the Administrative Agent may appoint,
after consulting with the Banks and the Borrowesuacessor administrative agent from among the 8ablpon the acceptance of its appointment
as successor administrative agent hereunder, tisefPacting as such successor administrative apafitsucceed to all the rights, powers and
duties of the retiring Administrative Agent and teem “Administrative Agent” shall mean such susm@sagent and the retiring Administrative
Agent’s appointment, powers and duties as Admiaiiste Agent shall be terminated. After any retiridministrative Agent’s resignation
hereunder as Administrative Agent, the provisiohthis Article XI and Section 10.ghall inure to its benefit as to any actions taeamitted to b
taken by it while it was Administrative Agent undhis Agreement. If no successor administrativenadpas accepted appointment as
Administrative Agent by the date which is 30 dagiofving a retiring Administrative Agent’s noticé msignation, the retiring Administrative
Agent’s resignation shall nevertheless thereupa@otne effective and the Banks shall perform alhef duties of the Administrative Agent
hereunder until such time, if any, as the MajoBgnks appoint a successor agent as provided faeabo

11.10 Foreign Banks
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(a) Each Bank that is a “foreign corporation tparship or trust” within the meaning of the Codel ghat is entitled to an
exemption from or reduction of withholding tax undlee laws of the jurisdiction in which the Borrowe resident for tax purposes or any treaty to
which such jurisdiction is a party with respecptiyments hereunder or under any Loan Documentbkdsader to the Administrative Agent, prior
to receipt of any payment subject to withholdinglemnthe Code (or after accepting an assignmem aftarest herein), two duly signed completed
copies of either IRS Form W-8BEN or any successerato (relating to such Person and entitling @ricexemption from, or reduction of,
withholding tax on all payments to be made to d@etson by the Borrower pursuant to this AgreemantiRS Form W-8ECI or any successor
thereto (relating to all payments to be made td ferson by the Borrower pursuant to this Agreejrmrsuch other evidence satisfactory to the
Borrower and the Administrative Agent that suchsBaris entitled to an exemption from, or reductidnJ.S. withholding tax. Thereafter and fr
time to time, each such Person shall, to the extemay lawfully do so, (a) promptly submit to tA@ministrative Agent such additional duly
completed and signed copies of one of such formsuch successor forms as shall be adopted fromttirtime by the relevant United States ta:
authorities) as may then be available under therectiUnited States laws and regulations to avaiduch evidence as is satisfactory to the
Borrower and the Administrative Agent of any aviliéaexemption from or reduction of, United Statéthholding taxes in respect of all payments
to be made to such Person by the Borrower purgadhts Agreement, (b) promptly notify the Admimetive Agent of any change in circumstan
which would modify or render invalid any claimedeexption or reduction, and (c) take such steps alé bt be materially disadvantageous to it, in
the reasonable judgment of such Bank, and as magdsenably necessary (including the re-designafidis Lending Office) to avoid any
requirement of applicable Laws that the Borrowekenany deduction or withholding for taxes from amisupayable to such Person. If such
Person, to the extent it may lawfully do so, failgieliver the above forms or other documentatioen the Administrative Agent may withhold
from any interest payment to such Person an ameguitvalent to the applicable withholding tax impdbég Sections 1441 and 1442 of the Code,
without reduction. If any Governmental Authorityserts that the Administrative Agent did not propeiithhold any tax or other amount from
payments made in respect of such Person, suchrPghiatl indemnify the Administrative Agent therefmcluding all penalties and interest, any
taxes imposed by any jurisdiction on the amounysple to the Administrative Agent under this Seattiand costs and expenses (including Atto
Costs) of the Administrative Agent.

(b) If a payment made to a Bank under any LoaouD@ent would be subject to U.S. federal withholdliag imposed by
FATCA if such Bank were to fail to comply with tlagplicable reporting requirements of FATCA (inchuglithose contained in Section 1471(b) or
1472(b) of the Code, as applicable), such BanK dletiler to the Borrower and the Administrativeekd at the time or times prescribed by law and
at such time or times reasonably requested by tii®er or the Administrative Agent such documeantaprescribed by applicable law (including
as prescribed by Section 1471(b)(3)(C)(i) of thel€aand such additional documentation reasonahlyeted by the Borrower or the
Administrative Agent as may be necessary for thed®eer and the Administrative Agent to comply wilteir obligations under FATCA and to
determine that such Bank has complied with suctkBasbligations under FATCA or to determine the amioto deduct and withhold from such
payment. Solely for purposes of this Section 1(h10‘FATCA” shall include any amendments made to FAT&fter the date of this Agreement.

57




(c)  The obligations of the Banks under this Secthall survive the payment of all Obligations #mel resignation or
replacement of the Administrative Agent.

11.11 _Administrative Agent May File Proofs of @te. In case of the pendency of any proceeding uadgiDebtor Relief Law or any
other judicial proceeding relative to Borrower, th@gministrative Agent (irrespective of whether gmncipal of any Loan shall then be due and
payable as herein expressed or by declaratiorherwise and irrespective of whether the Administeaf\gent shall have made any demand on the
Borrower) shall be entitled and empowered, by irgetion in such proceeding or otherwise:

(@) tofile and prove a claim for the whole amiofithe principal and interest owing and unpaidaspect of the Loans and all
other Obligations that are owing and unpaid arfilésuch other documents as may be necessarywi@adde in order to have the claims of the
Banks and the Administrative Agent (including ataimn for the reasonable compensation, expensdsjmisments and advances of the Banks and
the Administrative Agent and their respective agemtd counsel, and all other amounts due the Bamdkshe Administrative Agent under Sections
2.4and_10.7allowed in such judicial proceeding; and

(b)  to collect and receive any monies or othepprty payable or deliverable on any such claintstardistribute the same;

and any custodian, receiver, assignee, trustaedétpr, sequestrator or other similar officiakimy such judicial proceeding is hereby authorized b
each Bank to make such payments to the Adminigg@&gent and, in the event that the Administrathgent shall consent to the making of such
payments directly to the Banks, to pay to the Adstiative Agent any amount due for the reasonatepensation, expenses, disbursements and
advances of the Administrative Agent and its agantscounsel, and any other amounts due the Adimitiiee Agent under Sections 2aAd 10.7.

Nothing contained herein shall be deemed to autbdhie Administrative Agent to authorize or congertdr accept or adopt on
behalf of any Bank any plan of reorganization, mgement, adjustment or composition affecting thégabons or the rights of any Bank or to
authorize the Administrative Agent to vote in restpaf the claim of any Bank in any such proceeding.

11.12 _Other Agents; Gloead Arrangers None of the Persons identified in this Agreensna “Syndication Agent,” “Co-
Documentation Agent” or “Co-Arranger” shall haveyaight, power, obligation, liability, responsiliifior duty under this Agreement other than
those applicable to all Banks as such. Withouitiimg the foregoing, none of the Persons so idieti§hall have or be deemed to have any fidu
relationship with any Bank. Each Bank acknowledfes it has not relied, and will not rely, on asfithe Persons so identified in deciding to enter
into this Agreement or in taking or not taking aathereunder.

ARTICLE Xl
SETOFF; RATABLE PAYMENTS

12.1  _Setoff In addition to any rights and remedies of thal&aprovided by law, if the Borrower becomes insaly however
evidenced, or any Default occurs and is continugagh Bank is authorized at any time and from tionégme, without prior notice to the Borrower,
any such notice being waived by the Borrower toftitlest extent permitted by law, to set off angblgpany and all deposits (general or special,
or demand, provisional or final) at any time hejd éd other indebtedness at any time owing byh 8ank to or for the credit or the account of the
Borrower against any and all Obligations owinguotsBank, now or hereafter existing, irrespectiVe/oether or not the Administrative Agent or
such Bank shall have made demand under this Agmeeoneny other Loan Document and although suclig@tibns may be contingent or
unmatured; providethat, in the event that any Defaulting Bank sheadireise any such right of setoff, (a) all amoumisst off shall be paid over
immediately to the Administrative Agent for furthegoplication in accordance with the provisions e€t®n 2.8and, pending such payment, shal
segregated by such Defaulting Bank from its othadé and deemed held in trust for the benefit @fAtministrative Agent and the Banks, and (b)
the Defaulting Bank shall provide promptly to thdnAinistrative Agent a statement describing in reabte detail the Obligations owing to such
Defaulting Bank as to which it exercised such righsetoff. Each Bank agrees promptly to notify Borrower and the Administrative Agent after
any such set-off and application made by such Bartkiided, however, that the failure to give such notice shall nd¢etfthe 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 greatepqmton than
that received by any other Bank (except as spediificontemplated by the terms of this Agreemesigh Bank agrees, promptly upon demand, to
purchase a portion of the Loans held by the otlakB so that after such purchase each Bank will ikatable proportion of Loans. If any Bank,
whether in connection with setoff or amounts whigilght be subject to setoff or otherwise, receiv@kateral or other protection for its Obligations
or such amounts which may be subject to set ofh 8ank agrees, promptly upon demand, to take aatibn necessary such that all Banks she
the benefits of such collateral ratably in propmrtto their Loans. In case any such payment taidlied by legal process, or otherwise, appropriate
further adjustments shall be made. Nothing in 8@stion shall impair the right of any Bank to exse any right of set-off or counterclaim it may
have and apply the amount subject to such exetwibee payment of indebtedness of the Borrowerrdtien the Obligations. The provisions of
Section shall not be construed to apply to any patrmade by the Borrower pursuant to and in accmelaith the express terms of this
Agreement (including the application of funds fréme existence of a Defaulting Bank).

ARTICLE Xl
BENEFIT OF AGREEMENT; ASSIGNMENTS; PARTICIPATIONS

13.1  _Successors and Assigns

(@)  The provisions of this Agreement shall bedrig upon and inure to the benefit of the partieeto and their respective
successors and assigns permitted hereby, excephéhBorrower may not assign or otherwise tranafsr of its rights or obligations hereunder
without the prior written consent of each Bank andBank may assign or otherwise transfer any ofgtgs or obligations hereunder except (i) t
assignee in accordance with the provisions of simse(b)of this Section or (ii) by way of participation &accordance with the provisions of
subsection (ddf this Section (and any other attempted assignmremainsfer by any party hereto shall be null @oidl). Nothing in this Agreemer
expressed or implied, shall be construed to camfen any Person (other than the parties heretin,réspective successors and assigns permitted
hereby, Participants to the extent provided in eatisn (d)of this Section and, to the extent expressly coptated hereby, the Indemnitees) any
legal or equitable right, remedy or claim undebypreason of this Agreement.
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(b)  Any Bank may at any time assign to one or moregasss all or a portion of its rights and obligasiemder this Agreeme
(including all or a portion of its Commitment argttLoans at the time owing to it); providéldat any such assignment shall be subject to the
following conditions: (i) (A) in the case of an ggament of the entire remaining amount of the aseig Bank's Commitment and the Loans at the
time owing to it or in the case of an assignmera Bank, an Affiliate of a Bank or an Approved Fuwwith respect to a Bank, no minimum amount
need be assigned and (B) in any case not desdritsedbsection b)(i)(A ) of this Section the aggregate amount of the Camenmt (which for this
purpose includes Loans outstanding thereundergsuty each such assignment, determined as ofitleetlile Assignment and Assumption with
respect to such assignment is delivered to the Adinative Agent or, if “Trade Date” is specifiadthe Assignment and Assumption, as of the
Trade Date, shall not be less than $10,000,00Gs®ach of the Administrative Agent and, so long@Befault has occurred and is continuing,
Borrower otherwise consents (each such conserbrm unreasonably withheld or delayed); (ii) epahtial assignment shall be made as an
assignment of a proportionate part of all the assBank's rights and obligations under this Agreat with respect to the Loans or the
Commitment assigned, except that this clauseH@)l :iot apply to rights and obligations in respgfc€ompetitive Bid Loans; (iii) no consent shall
be required for any assignment except to the exésntired by subsection (b)(i)(Bf this Section and, in addition (A) the consentrwf Borrower
(such consent not to be unreasonably withheld) blealequired unless (1) a Default has occurredisedntinuing at the time of such assignmer
(2) such assignment is to a Bank, an Affiliate &amk or an Approved Fund; providduat the Borrower shall be deemed to have conseatady
such assignment unless it shall object thereto fityen notice to the Administrative Agent withimt€10) Business Days after having received
notice thereof, and (B) the consent of the Admiatste Agent (such consent not to be unreasonatthheid or delayed shall be required if such
assignment is to a Person that is not a Bank, éilia#d of a Bank or an Approved Fund with respiech Bank; (iv) the parties to each assignment
shall execute and deliver to the Administrative Aigen Assignment and Assumption, together withaegssing and recordation fee of $3,500,
provided, however, that the Administrative Agentyiia its sole discretion, elect to waive such gssing and recordation fee in the case of any
assignment (the assignee, if it is not a Bank| slediver to the Administrative Agent a completatiranistrative questionnaire in a form supplied by
the Administrative Agent); (v) no such assignmédralisbe made to the Borrower or any of Borrowerf§iliates or Subsidiaries; (vi) to any
Defaulting Bank or any of its Subsidiaries, or &grson who, upon becoming a Bank hereunder, waulstitute any of the foregoing Persons
described in this clause (vi); and (vii) no suckigisment shall be made to a natural person. Inection with any assignment of rights and
obligations of any Defaulting Bank hereunder, nchsassignment shall be effective unless and untéddition to the other conditions thereto set
forth herein, the parties to the assignment shakersuch additional payments to the Administrafigent in an aggregate amount sufficient, upon
distribution thereof as appropriate (which may b&ight payment, purchases by the assignee ofggzations or subparticipations, or other
compensating actions, including funding, with tbasent of the Borrower and the Administrative Agéime applicable pro rata share of Loans
previously requested but not funded by the DefaglBank, to each of which the applicable assigmeeassignor hereby irrevocably consent), t
pay and satisfy in full all payment liabilities thewed by such Defaulting Bank to the AdministratAgent or any Bank hereunder (and interest
accrued thereon) and (y) acquire (and fund as apiptte) its full pro rata share of all Loans. Nahstanding the foregoing, in the event that any
assignment of rights and obligations of any DefaglBank hereunder shall become effective undeliegipe Law without compliance with the
provisions of the foregoing sentence, then thegassi of such interest shall be deemed to be a BiefaBank for all purposes of this Agreement
until such compliance occurs. Subject to accegtam recording thereof by the Administrative Agemtsuant to subsection (@f this Section,
from and after the effective date specified in eAshignment and Assumption, the assignee therepifichert already a party hereto, shall become a
party to this Agreement and, to the extent of titerest assigned by such Assignment and Assumjtaweg, the rights and obligations of a Bank
under this Agreement, and the assigning Bank timgieushall, to the extent of the interest assidnesuch Assignment and Assumption, be
released from its obligations under this Agreentant, in the case of an Assignment and Assumptioering all of the assigning Bank's rights i
obligations under this Agreement, such Bank stesdke to be a party hereto but shall continue &nkiled to the benefits of Sections 33.2, 3.4
and_10.7#vith respect to facts and circumstances occurriig po the effective date of such assignment).otypequest, the Borrower (at its
expense) shall execute and deliver a Note to thigrase Bank. Any assignment or transfer by a Bdmights or obligations under this Agreement
that does not comply with this subsection shalirbated for purposes of this Agreement as a sateibly Bank of a participation in accordance with

subsection (ddf this Section.
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(c)  The Administrative Agent, acting solely fbig purpose as an agent of the Borrower (and sgehcy being solely for tax
purposes), shall maintain at the Administrative #tigeOffice a copy of each Assignment and Assunmptielivered to it and a register for the
recordation of the names and addresses of the Bandshe Commitments of, and principal amounthefLoans owing to, each Bank pursuant to
the terms hereof from time to time (the “ Regi$)erThe entries in the Register shall be conclusivd,the Borrower, the Administrative Agent ¢
the Banks may treat each Person whose name iglegtor the Register pursuant to the terms hereafBeank hereunder for all purposes of this
Agreement, notwithstanding notice to the contrdryaddition, the Administrative Agent shall maintan the Register information regarding the
designation, and revocation of designation, of Bagk as a Defaulting Bank. The Register shall\zlable for inspection by the Borrower and
any Bank, at any reasonable time and from timéne tipon reasonable prior notice.

(d)  Any Bank may at any time, without the consafipor notice to, the Borrower or the AdministvatiAgent, sell
participations to any Person (other than a napeedon, a Defaulting Bank or the Borrower or anthefBorrower’s Affiliates or Subsidiaries )
(each, a “ Participari) in all or a portion of such Bank's rights and/oligdttions under this Agreement (including all go@tion of its Commitmel
and/or the Loans owing to it); providethat (i) such Bank's obligations under this Agneat shall remain unchanged, (ii) such Bank sleatiain
solely responsible to the other parties heretdherperformance of such obligations and (iii) treBwer, the Administrative Agent and the other
Banks shall continue to deal solely and directlthvguch Bank in connection with such Bank's rigirtd obligations under this Agreement. Any
agreement or instrument pursuant to which a Bal&k sech a participation shall provide that sucmiBahall retain the sole right to enforce this
Agreement and to approve any amendment, modificatiavaiver of any provision of this Agreementyidedthat such agreement or instrument
may provide that such Bank will not, without thensent of the Participant, agree to any amendmeaitewor other modification described in the
first proviso to Section 8.that affects such Participant. Subject to subsedg)of this Section, the Borrower agrees that eachdfzaht shall be
entitled to the benefits of Sections 3.3.2and 3.4, and shall be bound by the obligations set fortBeéction 3.6 to the same extent as if it were a
Bank and had acquired its interest by assignmensunt to subsection (bj this Section. To the extent permitted by laackeParticipant also
shall be entitled to the benefits of Section J&#though it were a Bank, provided such Participgntes to be subject to Section 1&2hough it
were a Bank.
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(e) A Participant shall not be entitled to reeeny greater payment under Sectiond@.3.4than the applicable Bank would
have been entitled to receive with respect to #réigipation sold to such Participant, unless tie sf the participation to such Participant is mad
with the Borrower's prior written consent. A Paigiant that would be a Foreign Bank if it were aaBahall not be entitled to the benefitsSuctior
3.1unless the Borrower is notified of the participatgnld to such Participant and such Participargesyrfor the benefit of the Borrower, to com
with Section 11.1@s though it were a Bank.

)] Each Bank that sells a participation shaitjreg solely for this purpose as an agent of ther@®oer, maintain a register on
which it enters the name and address of each Particand the principal amounts (and stated inteaf®ach Participant’s interest in the Loans or
other obligations under the Loan Documents (tharti€ipant Registef); providedthat no Bank shall have any obligation to disclaer any
portion of the Participant Register (including tentity of any Participant or any information rtatg to a Participant's interest in any commitmg
loans, letters of credit or its other obligatiomslar any Loan Document) to any Person except textent that such disclosure is necessary to
establish that such commitment, loan, letter oflitrer other obligation is in registered form un@sction 5f.103-1(c) of the United States Treasury
Regulations. The entries in the Participant Regishall be conclusive absent manifest error, act 8ank shall treat each Person whose name is
recorded in the Participant Register as the owhsuch participation for all purposes of this Agremnt notwithstanding any notice to the
contrary. For the avoidance of doubt, the Admiaiste Agent (in its capacity as Administrative Ageshall have no responsibility for maintaining
a Participant Register.

() Any Bank may at any time pledge or assigerausty interest in all or any portion of its righinder this Agreement
(including under its Note, if any) to secure obligas of such Bank, including any pledge or assignitio secure obligations to a Federal Reserve
Bank or central bank with jurisdiction over sucmBaprovided, that no such pledge or assignment shall relaadeBank from any of its
obligations hereunder or substitute any such pledgeassignee for such Bank as a party hereto.

(h)  The words “execution,” “signed,” “signaturaiid words of like import in any Assignment and Asgtion shall be deemed
to include electronic signatures or the keepingeobrds in electronic form, each of which shalbbéhe same legal effect, validity or enforceabilit
as a manually executed signature or the use ofrfimgsed recordkeeping system, as the case mag thes extent and as provided for in any
applicable Law, including the Federal Electronigr&itures and Global and National Commerce Act prstate Laws based on or substantially
similar to the Uniform Electronic Transactions Act.
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(i)  Asused herein, the following terms havefilllowing meanings:

“ Eligible Assigne€’ means any Person that meets the requiremebts &m assignee under Section 13.1(b)({i¥) and (vi) (subject to such
consents, if any, as may be required under Set8ak(b)(iii) ).

“ Fund” means any Person (other than a natural persan)sifor will be) engaged in making, purchasimgding or otherwise investing in
commercial loans and similar extensions of credihe ordinary course of its business.

“ Approved Fund’ means any Fund that is administered or managgd)og Bank, (b) an Affiliate of a Bank or (c) amtity or an Affiliate of an
entity that 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 copy to:

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 SECURITIES INC. , as Co-Documentation Agent

By:
Name:
Title:

By:
Name:
Title:

DEUTSCHE BANK AG NEW YORK BRANCH , as Lender

By:
Name:
Title:

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
Co-Documentation Agent and as a Bank

By:

Name:

Title:

CREDIT AGREEMENT
(NIKE, Inc.)
Signature Page




GOLDMAN SACHS BANK USA , as
Co-Agent and as a Bank

By:

Name:

Title:

CREDIT AGREEMENT
(NIKE, Inc.)
Signature Page




ROYAL BANK OF CANADA , as
Co-Agent and as a Bank

By:

Name:

Title:

CREDIT AGREEMENT
(NIKE, Inc.)
Signature Page




THE NORTHERN TRUST COMPANY , as Co-Agent and as a Bank

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

Signature Page




WELLS FARGO BANK, NATIONAL ASSOCIATION , as Co-Agent and as a Bank

By:
Name:
Title:

CREDIT AGREEMENT
(NIKE, Inc.)
Signature Page




ING BANK N.V. DUBLIN BRANCH , as Co-Agent and as a Bank

By:
Name:
Title:

CREDIT AGREEMENT
(NIKE, Inc.)
Signature Page




BANK OF CHINA , 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:

By:
Name:
Title:

CREDIT AGREEMENT
(NIKE, Inc.)
Signature Page




THE ROYAL BANK OF SCOTLAND PLC
By:

, as a Bank

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 alldkét Loans made by the Bank to the Borrower putsioaBection 2.2 of the Credit
Agreement (as the same may be amended or modliied.,Agreement) hereinafter referred to, in immediately avaikalinds at the
Administrative Agents Office or as otherwise directed by the AdminisieAgent pursuant to the terms of the Agreemtegfether with interest c
the unpaid principal amount hereof at the ratesamthe dates set forth in the Agreement. Thed®wer shall pay each of these respective Ratable
Loans in full in accordance with the Agreementl Rétable Loans not sooner repaid shall be pafdlion the Termination Date.

The Bank shall, and is hereby authorized to, recarthe schedule attached hereto, or to othengisgrd in accordance with its
usual practice, the date and amount of each Rattable made by it and the date and amount of ednhipal payment hereunder; provided
however, that any failure to so record shall not affee Borrower’s Obligations under this Note.

This Note is one of the Ratable Notes issued patdoaand is entitled to the benefits of, the @rAgreement dated as of
November 1, 2011, among the Borrower, Bank of AogeM.A., as Administrative Agent, and the Bankd ather Persons party thereto, includ
the Bank, to which Agreement reference is herebgleriar a statement of the terms and conditions wéiéch this Note may be prepaid or its
maturity date accelerated. Capitalized terms heeein and not otherwise defined herein are us#dtive meanings attributed to them in the
Agreement.

OREGON LEGAL NOTICE . UNDER OREGON LAW, MOST AGREEMENTS, PROMISES ANCDMMITMENTS
MADE BY US CONCERNING LOANS AND OTHER CREDIT EXTENSONS WHICH ARE NOT FOR PERSONAL, FAMILY OR
HOUSEHOLD PURPOSES OR SECURED SOLELY BY THE BORROWE&ERESIDENCE MUST BE IN WRITING WITH EXPRESS
CONSIDERATION AND SIGNED BY US TO BE ENFORCEABLETHE TERM “US” MEANS THE BANK.

NIKE, INC.

By:
Name:
Title:
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Date

SCHEDULE OF LOANS AND PAYMENTS OF PRINCIPAL
TO
NOTE (RATABLE LOANS) OF NIKE, INC.

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

Unpaid
Balance
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EXHIBIT A-2

NOTE
(Competitive Bid Loans)

, 201

NIKE, INC. , an Oregon corporation (the “ Borrow@r promises to pay, on or before the Terminatiatd) to the order of(the “
Bank”) the aggregate unpaid principal amount of all @etitive Bid Loans made by the Bank to the Borropgrsuant to Section 2.3 of the Credit
Agreement hereinafter referred to (as the samelraamended or modified, the “ Agreem&nin lawful money of the United States in
immediately available funds at the Administrativgeft's Office or as otherwise directed by the Adstiative Agent pursuant to the terms of the
Agreement, together with interest, in like moneg &mds, on the unpaid principal amount hereofatrates and on the dates determined in
accordance with the Agreement. The Borrower gigtleach of the Competitive Bid Loans in full oe thst day of such Competitive Bid Loan’s
applicable Interest Period.

The Bank shall, and is hereby authorized to, recarthe schedule attached hereto, or otherwisedeés@ccordance with its
usual practice, the date and amount of each Cotiweellid Loan made by it and the date and amoumtach principal payment hereunder,
provided, however, that any failure to so recorallstiot affect the Borrower’s Obligations understiNote.

This Note is one of the Competitive Bid Notes igsparsuant to, and is entitled to the benefitstaf,Credit Agreement dated as
of November 1, 2011, among the Borrower, Bank ofefiga, N.A., as Administrative Agent, and the Baaks other Persons party thereto,
including the Bank, to which Agreement referencleaseby made for a statement of the terms and tionsliunder which this Note may be prepaid
or its maturity date accelerated. Capitalized teused herein and not otherwise defined hereinsed with the meanings attributed to them in the
Agreement.

OREGON LEGAL NOTICE . UNDER OREGON LAW, MOST AGREEMENTS, PROMISES ANCDMMITMENTS
MADE BY US CONCERNING LOANS AND OTHER CREDIT EXTENSONS WHICH ARE NOT FOR PERSONAL, FAMILY OR
HOUSEHOLD PURPOSES OR SECURED SOLELY BY THE BORROWE&ERESIDENCE MUST BE IN WRITING WITH EXPRESS
CONSIDERATION AND SIGNED BY US TO BE ENFORCEABLETHE TERM “US” MEANS THE BANK.

NIKE, INC.

By:
Name:
Title:
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Date

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

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

Unpaid
Balance
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EXHIBIT B

COMPETITIVE BID QUOTE REQUEST
(Section 2.3.2)

, 201 _
To: Bank of America, N.A.
as Administrative Agent (tF* Administrative Agen”)
From: NIKE, Inc. (“ Borrowe)
Re: Credit Agreement (as extended, renewedndetkor restated from time to time, the * Agreeniediated as of November 1, 2011,

among the Borrower, Bank of America, N.A., as Adistitive Agent, and the Banks and other Persortyg ffleeretc

Borrower hereby gives notice pursuant to Secti@22of the Agreement that it requests Competitiie @uotes offering to
make Competitive Bid Loans as follows:

Borrowing Date: , 201 _

Principal Amount éngst Period

$

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

Upon acceptance by the undersigned of any or aleCompetitive Bid Advances offered by Banksdgponse to this request,

the undersigned shall be deemed to affirm as df date the representations and warranties made iAgreement to the extent specified
in Article IV thereof. Capitalized terms used hiereave the meanings assigned to them in the Agegaem

NIKE, INC.
By:
Name:
Title:
1 Amount must be at least $5,000,000 and an integudiple of $1,000,00C
2 One, two, three or six months (Eurodollar Auctionpt least 7 and up to 183 days (Absolute Ratiéw), subject to the provisions of the

definitions of Eurodollar Interest Period and AhgelRate Interest Period. The Interest Period modyend after the Termination Da
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EXHIBIT C

INVITATION FOR COMPETITIVE BID QUOTES
(Section 2.3.3)

, 201
To: [Name of Bank]

Re: Invitation for Competitive Bid Quotes
NIKE, Inc. (the" Borrower”)

Pursuant to Section 2.3.3 of the Credit Agreematgdias of November 1, 2011, (as extended, reneeehded or restated from time to
time, the “ Agreemenl) among the Borrower, the Banks and other Perparnty thereto, and the undersigned, as Adminis&aiigent, we are

pleased on behalf of the Borrower to invite yosubmit Competitive Bid Quotes offering to make Cetitpve Bid Loans to the Borrower as
follows:

Borrowing Date: , 201 _
Principal Amount Intetr@eriod
$
Such Competitive Bid Quotes should offe€ompetitive Bid Margin] [an Absolute Rate]. foCompetitive Bid Quote must comply with
Section 2.3.4 of the Agreement and the foregoinggeon which the Competitive Bid Quote Request made. Capitalized terms used herein have
the meanings assigned to them in the Agreement.

Please respond to this invitation by no later t8@® a.m. San Francisco time on , 201

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

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 Age

Attn:
Re: Competitive Bid Quote to NIKE, Inthg “ Borrower”)

In response to your invitation on behalf of the ®arer dated , 201__, we hereby makmlog&ving Competitive Bid quote
pursuant to Section 2.3.4 of the Credit Agreemeng¢inafter 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 Leamthe following principal amounts, for the folling Interest Periods and at the

following rates:

Principal Interest [Competitive [Absolute Minimum or
Amount? Period3 Bid Margin4] Rate5] Maximum Amount®

1As specified in the related Invitation.

2Principal amount bid for each Interest Period matyaxceed principal amount requested. Bids mushdge for at least $5,000,000 and ar
multiple of $1,000,000.

30ne, two, three or six months or at least 7 antbuB3 days, as specified in the related Invitatidhe Interest Period may not end after the
Termination Date.

4Competitive Bid Margin over or under the EurodoBase Rate determined for the applicable Interesb®. Specify percentage (rounded
nearest 1/1000 of 1%) and specify whether “PLUS™INUS.”

5Specify rate of interest per annum (rounded tangerest 1/1000 of 1%).

6 Specify minimum or maximum amount which the Borrowey accept (see Section 2.3.4(b)(iv)).

D-1




We understand and agree that the offer(s) set &ntive, subject to the satisfaction of the appleabnditions set forth in the Credit
Agreement, dated as of November 1, 2011 (as extemeieewed, amended or restated from time to timmapng the Borrower, the Banks and other

Persons listed on the signature pages thereofy@ndelves, as Administrative Agent, irrevocablyigdtes us to make Competitive Bid Loans for
which any offer(s) are accepted, in whole or irt.par

OREGON LEGAL NOTICE . UNDER OREGON LAW, MOST AGREEMENTS, PROMISES ANCDMMITMENTS
MADE BY US CONCERNING LOANS AND OTHER CREDIT EXTENSONS WHICH ARE NOT FOR PERSONAL, FAMILY OR
HOUSEHOLD PURPOSES OR SECURED SOLELY BY THE BORROWERESIDENCE MUST BE IN WRITING WITH EXPRESS
CONSIDERATION AND SIGNED BY US TO BE ENFORCEABLETHE TERM “US” MEANS THE QUOTING BANK.

Very truly yours,
[NAME OF BANK]

Dated: . 201_ :By
Authorized Officer
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EXHIBIT E

FORM OF

BORROWER COUNSEL OPINION

November 1, 201

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

Re: Opinion of Counsel

Ladies and Gentlemen:

| am the Global Governance Counsel for NIKE, lat. Oregon corporation (the “Borrower”n that capacity, | provide this Opinion Le
in connection with the Credit Agreement dated asvefn date herewith among the Borrower, Bank of AgaeN.A., as Administrative Agent, and
the Banks named therein, providing for loans irmggregate principal amount not exceeding $1,0000000at any one time outstanding, and the
Ratable Notes and Competitive Bid Notes executemimection therewith (collectively, the “AgreemgntCapitalized terms used in this Opinion
Letter are defined as set forth in the AgreemertherAccord (see below).

This Opinion Letter is governed by, and shall lerjpreted in accordance with, the Legal Opiniondkddthe “Accord”) of the ABA
Section of Business Law (1991). As a consequehisesubject to a number of qualifications, exdeps, definitions, limitations on coverage and
other limitations, all as more particularly desedkin the Accord, and this Opinion Letter shoulddesd in conjunction therewith. The Law cove
by the opinions expressed herein is limited toRbderal Laws of the United States and the Law®ftate of Oregon. This Opinion Letter is
limited to matters about which | possess Actual Kiealge.

Based on and subject to the foregoing, | am obtieion that:

1. The Agreement is enforceable agahesBorrower.

2. Execution and delivery by the Borrowérand performance of its agreements in, the &gent do not (i) violate its Constituent
Documents, (ii) breach or result in a default uraley existing obligation of the Borrower, or resuolor require the creation or imposition of any
Lien, under any contract filed by the Borrower witle U.S. Securities and Exchange Commissionjipbfeach or otherwise violate any existing
obligation of the Borrower under any Court Order.

3. Execution and delivery by the Borrow&rand performance by the Borrower of its agre&sé, the Agreement do not violate
applicable provisions of statutory law or regulatio
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4. There are no actions or proceedinginagthe Borrower or any of its Subsidiaries paggdor overtly threatened in writing, before
any court, governmental agency or arbitrator wifghseek to affect the enforceability of the Agreetn or (b) would result in a material adverse
effect on the business or financial condition & Borrower.

5. The Borrower is not, and is not regdito be, registered as an “investment companyéutie Investment Company Act of 1940.

The General Qualifications apply to the opinionsfegh in paragraphs 1 and 3 above and the OtberrGon Qualifications apply to all of
the opinions set forth above. This Opinion Lettery be relied upon only by you and your assignadgslze Banks in connection with the
Transaction and may not, without our prior writt@msent, be used or relied upon by you or any qteeson for any purpose whatsoever, except to
the extent authorized in the Accord.

Very truly yours,
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EXHIBIT F

RATABLE BORROWING NOTICE

Date: , 2C

To: Bank of America, N.A., as Administrative Agdaot the Banks parties to the Credit Agreementdlateof November 1, 2011 (as extended,
renewed, amended or restated from time to time, @redit Agreement) among NIKE, Inc., the Banks and other Personsyphereto,
and Bank of America, N.A., as Administrative Ag

Ladies and Gentlemen:

The undersigned, NIKE, Inc. (the “ Borrow®r refers to the Credit Agreement, the terms defitherein being used herein as therein
defined, and hereby gives you notice irrevocablyspant to Section 2.2.3 of the Credit Agreemefith® Ratable Advance specified below:

0] The Business Day of the proposed Ratable Advar_, 201_.
(ii) The aggregate amount of the proposed Ratable Adviar& .
(i) The Advance shall be a [Eurodollar Ratable Advaffielgjating Rate Advance
[(iv) The duration of the Interest Period of the EuraatdRatable Advance shall be __ month|

The undersigned hereby certifies that the followstagements are true on the date hereof and wilideeon the date of the proposed
Ratable Advance, before and after giving effectateeand to the application of the proceeds thenefr

@) the representations and warranties cordamdrticle V of the Credit Agreement are true awdrect as though made on and as of
such date except for changes in the Schedulesohefédcting transactions permitted by this Agreatn

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

(c) The proposed Ratable Advance will not cabeeaggregate principal amount of all outstandliogns to exceed the combined

Commitments of the Bank
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NIKE, Inc.

By:

Name:

Title:
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EXHIBIT G
NOTICE OF CONVERSION/CONTINUATION

Date: , 2C

To: Bank of America, N.A. as Administrative Agdat the Banks parties to the Credit Agreement datedf November 1, 2011 (as extended,
renewed, amended or restated from time to time, @redit Agreement) among NIKE, Inc., the Banks and other Personsyphereto,
and Bank of America, N.A., as Administrative Ag:

Ladies and Gentlemen:

The undersigned, NIKE, Inc. (the “ Borrow®r refers to the Credit Agreement, the terms defitherein being used herein as therein
defined, and hereby gives you notice irrevocahlyspant to Section 2.2.4. of the Credit Agreemefthe [conversion] [continuation] of the

Ratable Advance specified below:
0] The Business Day of the proposed Conversion/Coatiioni Date is_, 201 _.
(ii) The aggregate amount of the Advance to be [cordiitentinued] is g .
(i) The Advance shall be [converted into] [continuedealiEurodollar Ratable Advance] [Floating Rate Adee].

[(iv) The duration of the Interest Period of thurodollar Ratable Advance included in the [cosiom] [continuation] shall bemonth
[s].]
NIKE, INC.

By:
Name:
Title:
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EXHIBIT H
COMPLIANCE CERTIFICATE

To: The Banks parties to tt
Credit Agreement Described Belc

This Compliance Certificate is furnished pursuarthat certain Credit Agreement dated as of Noverhib2011, among NIKE, Inc., the
Banks and other Persons party thereto, and BaAknefica, N.A., as Administrative Agent for the Banfas extended, renewed, amended or
restated from time to time, the “ Agreemé&nt Unless otherwise defined herein, the termglusehis Compliance Certificate have the meanings
ascribed thereto in the Agreement.

THE UNDERSIGNED HEREBY CERTIFIES THAT:
1. I am the duly appointed Chief Finah€#icer of the Borrower;

2. | have reviewed the terms of the Agrent and | have made, or have caused to be made omydsupervision, a detailed review
the transactions and conditions of the Borrowerigm8ubsidiaries during the accounting period ceddy the attached financial statements;

3. The examinations described in PardgPgbove did not disclose, and | have no knowledgénhefexistence of any condition or
event which constitutes a Default or Unmatured Dief@uring or at the end of the accounting periodered by the attached financial statements or
as of the date of this Certificate, except asaeh foelow; and

4. Scheduledttached hereto sets forth financial data and ctetipns evidencing the Borrowsrtompliance with certain covena
of the Agreement, all of which data and computatiare true, complete and correct.

Described below are the exceptions, if any, to gtagh 3above by listing, in detail, the nature of the dtind or event, the period during
which it has existed and the action which the Beaohas taken, is taking, or proposes to take keispect to each such condition or event:




The foregoing certifications, together with the garations set forth in Schedulééreto and the financial statements delivered thith
Certificate in support hereof, are made and dedidehis_day of , 201 .

By:
Name:




SCHEDULE “I" TO COMPLIANCE CERTIFICATE

Schedule of Compliance as of _, 201__, with
Provisions of Sections 6.12, 6.15(i), 6.15(j) ant7eof
the Agreement

Section 6.12:

Aggregate book value of the assets disposed diidoBorrower
and its Subsidiaries during the past twelve mopthrsuant to $
Section 6.12(ii)

Section 6.15(i): $100,000,000
Aggregate amount of Indebtedness secured by Lients,

otherwise permitted under Section 6.15, on propattigr than

accounts receivable and invent:

Section 6.15(j)(i): $100,000,000
Aggregate amount of obligations of the Borrowerjsabto

Liens filed in connection with the construction afid additions

to, (i) the Borrowe's headquarters in Beaverton, Ore!

Section 6.15(j)(ii): $100,000,000
Aggregate amount of obligations of the Borrowerjsabto

Liens filed in connection with the construction afid additions

to, (ii) the corporate headquarters in Shanghan&bf the

Borrower's Subsidiary

Section 6.17: Capitalization Ratio (Indebteds to the sum of

Maximum Permittec Actual
$
(See
attached workshee
$
$
$
to 1.00

(x) Indebtedness and (y) net worth) 0.60 to 1.0C
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NIKE, Inc.
Compliance Certificate - Covenants Worksheet
Page 2

l. Section 6.12:
Sale of Assets

A. Amount Permitted
Consolidated Assets (at book value)
asof ,201 :
Amount permitted during period beginni
and ending_:
B. Disposals of Fixed Asse
(per Statement of Cash Flow
during period beginning
and ending_:

(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

I. Section 6.15:
Liens:

A. Aggregate amount of Indebtedness secured by |
permitted under Section 6.15(i) of the Agreem $

B. Maximum amount permitted undef 100,000,000
Section 6.15(i)

C. Aggregate amount of obligations of the Borrowerjsabto
Liens filed in connection with the construction afid addition:
to, (i) the Borrowe's headquarters in Beaverton, Orec $

D. Maximum amount permitted unde$ 100,000,000
Section 6.15(j)(i)

E. Aggregate amount of obligations of the Borrowerjsabto
Liens filed in connection with the construction afid addition:
to, (ii) the corporate headquarters Shanghai, Cbiirthe Borrowe's
Subsidiary: $

F. Maximum amount permitted undes 100,000,000
Section 6.15())(ii):

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

In Compliance?

(Yes or No)
. Section 6.17
Capitalization Ratio :
A Indebtedness $
B. Net Worth $
C. INDEBTEDNESS/ INDEBTEDNESS plu
NET WORTH (A/A+B) :1.00
Maximum Ratio Permitte 0.60:1.0C

In Compliance’
(Yes or No)
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EXHIBIT |

ASSIGNMENT AND ASSUMPTION

This Assignment and Assumption (this “ Assignmerd Assumptiori) is dated as of the Effective Date set forth bebnd is entered into
by and between [the][eachRssignor identified in item 1 below ([the][each] dmssignor”) and [the][eachP Assignee identified in item 2 below
([the][each, an] “ Assigne®d. [It is understood and agreed that the rigints abligations of [the Assignors][the Assigne&sgreunder are several
and not joint.} Capitalized terms used but not defined hereill Bhae the meanings given to them in the Crediteggnent identified below (the “
Credit Agreement), receipt of a copy of which is hereby acknowleddy the Assignee. The Standard Terms and Conditiet forth in Annex 1
attached hereto are hereby agreed to and incoeabhatrein by reference and made a part of thigAssént and Assumption as if set forth herei
full.

For an agreed consideration, [the][each] Assigmoeby irrevocably sells and assigns to [the As@{jtiee respective Assignees], and [the]
[each] Assignee hereby irrevocably purchases asuhaes from [the Assignor][the respective Assignasbject to and in accordance with the
Standard Terms and Conditions and the Credit Ageenas of the Effective Date inserted by the Adstiative Agent as contemplated below (i)
all of [the Assignor’s][the respective Assignorsfhts and obligations in [its capacity as a Battid[r respective capacities as Banks] under the
Credit Agreement and any other documents or ingnisndelivered pursuant thereto to the extentaeled the amount and percentage interest
identified below of all of such outstanding riglsd obligations of [the Assignor][the respectivesigaors] under the respective facilities identified
below and (ii) to the extent permitted to be assigander applicable law, all claims, suits, causextion and any other right of [the Assignor (in
its capacity as a Bank)][the respective Assigniorsheir respective capacities as Banks)] againgtRerson, whether known or unknown, arising
under or in connection with the Credit Agreement; ather documents or instruments delivered purstieneto or the loan transactions governed
thereby or in any way based on or related to artheforegoing, including, but not limited to, cratt claims, tort claims, malpractice claims,
statutory claims and all other claims at law oequity related to the rights and obligations sald assigned pursuant to clause (i) above (thesright
and obligations sold and assigned by [the][any]idres to [the][any] Assignee pursuant to clausgsiid (ii) above being referred to herein
collectively as [ the][an] “ Assigned Interé€$t Each such sale and assignment is without neseoto [the][any]

1For bracketed language here and elsewhere indhisielating to the Assignor(s), if the assignmisritom a single Assignor, choose the first
bracketed language. If the assignment is fromipialAssignors, choose the second bracketed lamguag

2For bracketed language here and elsewhere indiis ifelating to the Assignee(s), if the assignniei a single Assignee, choose the first
bracketed language. If the assignment is to mel#ssignees, choose the second bracketed language.

3Select as appropriate.

4Include bracketed language if there are eitheripialAssignors or multiple Assignees.







Assignor and, except as expressly provided inABsignment and Assumption, without representatiowarranty by [the][any] Assignor.

1. Assignor|s]

2. Assignee(s:

[for each Assignee, indicate [Affiliate][Approvedifrd] of [identify Bank ]]

3. Borrower NIKE, INC.
4. Administrative Agen: BANK OF AMERICA, N.A. , as the administrative agent under the Credit &guent
5. Credit Agreement Credit Agreement, dated as of November 1, 2@frigng the Borrower, the financial institutions frime to
time party thereto as lenders and/or agents, anét BBAmerica, N.A., as Administrative Age
6. Assigned Interest[s]
Assignor][s]® Assignee[sT Aggregate Amount of Percentage CuUsIP
Amount of Commitment/Loan Assigned of Number
Commitment/Loans Assigned Commitment/
for all Banks® Loans®
$ $ 9
$ $ 9
$ $ 9
[7. Trade Date 10]
Effective Date: , 20__ [TO BEERSED BY ADMINISTRATIVE AGENT AND WHICH SHALL BE THE EFFECTIVE

DATE OF RECORDATION OF TRANSFER IN THE REGISTER TREFOR.]

5The reference to “Loans” in the table should bedusdy if the Credit Agreement provides for Termans.
6 List each Assignor, as appropriate.
7List each Assignee, as appropriate.

8 Amounts in this column and in the column immediatiel the right to be adjusted by the counterpartiietake into account any payment:
prepayments made between the Trade Date and teetiéf Date.

9 Set forth, to at least 9 decimals, as a percerdatiee Commitment/Loans of all Banks thereunder.
10 To be completed if the Assignor and the Assigméenid that the minimum assignment amount is todberchined as of the Trade Date.
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The terms set forth in this Assignment and Assuompséire hereby agreed to:

ASSIGNOR
[ NAME OF ASSIGNOR ]

By:
Title:

ASSIGNEE
[ NAME OF ASSIGNEE ]

By:
Title:

[Consented to and} Accepted:

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

By:
Title:

[Consented to:} 2
NIKE, INC. , as Borrower

By:
Title:

1170 be added only if the consent of the Administathgent is required by the terms of the Creditefggnent.

12To be added only if the consent of the Borroweeguired 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 warrémds (i) it is the legal and beneficial owner tfd][[the
relevant] Assigned Interest, (ii) [the][such] Assegl Interest is free and clear of any lien, encambe or other adverse claim and (iii) it has full
power and authority, and has taken all action reesgsto execute and deliver this Assignment argliAgption and to consummate the transactions
contemplated hereby; and (b) assumes no respatysikith respect to (i) any statements, warrantiesepresentations made in or in connection
with the Credit Agreement or any other Loan Docutngi) the execution, legality, validity, enfordaitity, genuineness, sufficiency or value of the
Loan Documents or any collateral thereunder, tfiig) financial condition of the Borrower, any of 8sbsidiaries or Affiliates or any other Person
obligated in respect of any Loan Document or (8 performance or observance by the Borrower, &itg Subsidiaries or Affiliates or any other
Person of any of their respective obligations uragr Loan Document.

1.2. Assignee [The][Each] Assignee (a) represents and warriduatis(i) it has full power and authority, and halsen all actio
necessary, to execute and deliver this Assignmeh®asumption and to consummate the transactiomeoplated hereby and to become a Bank
under the Credit Agreement, (ii) it meets all tequirements to be an assignee under Section 18ii}(bjv) and_(vi)of the Credit Agreement
(subject to such consents, if any, as may be reduinder Section 13.1(b)(ii)f the Credit Agreement), (iii) from and after thfective Date, it
shall be bound by the provisions of the Credit Agnent as a Bank thereunder and, to the exterthel[tlte relevant] Assigned Interest, shall have
the obligations of a Bank thereunder, (iv) it ipiisticated with respect to decisions to acquisetsof the type represented by [the][such] Assli
Interest and either it, or the Person exercisisgrétion in making its decision to acquire [theffsbAssigned Interest, is experienced in acquiring
assets of such type, (v) it has received a coplgeoCredit Agreement, and has received or has demsrded the opportunity to receive copies of
most recent financial statements delivered purstea8ection 6.1hereof, as applicable, and such other documewtsdormation as it deems
appropriate to make its own credit analysis andstlatto enter into this Assignment and Assumptad to purchase [the][such] Assigned Interest,
(vi) it has, independently and without reliance mploe Administrative Agent or any other Bank anddzhon such documents and information as it
has deemed appropriate, made its own credit asadysl decision to enter into this Assignment ansLiAgtion and to purchase [the][such]
Assigned Interest, and (vii) if it is a foreign Bamttached hereto is any documentation requirdsttdelivered by it pursuant to the terms of the
Credit Agreement, duly completed and executed g][$uch] Assignee; and (b) agrees that (i) it viillependently and without reliance upon the
Administrative Agent, [the][any] Assignor or anyhet Bank, and based on such documents and infamasi it shall deem appropriate at the time,
continue to make its own credit decisions in taldngot taking action under the Loan Documents, (@hi will perform in accordance with their
terms all of the obligations which by the termgtef Loan Documents are required to be performeiti ds/a Bank.
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2. Payments From and after the Effective Date, the Admiristre Agent shall make all payments in respecthad][each]
Assigned Interest (including payments of princifraterest, fees and other amounts) to [the][thevaaht] Assignor for amounts which have accrued
to but excluding the Effective Date and to [thed[tielevant] Assignee for amounts which have accfigd and after the Effective Date.

3. General ProvisionsThis Assignment and Assumption shall be bindipgn, and inure to the benefit of, the parties
hereto and their respective successors and assidns Assignment and Assumption may be executeshynnumber of counterparts, which toge
shall constitute one instrument. Delivery of ae@xed counterpart of a signature page of thisghssent and Assumption by telecopy shall be
effective as delivery of a manually executed coy#g of this Assignment and Assumption. This gesient and Assumption shall be governed
by, and construed in accordance with, the law efState of Oregon.




SCHEDULE 1

SUBSIDIARIES OF THE BORROWER

Entity Name Jurisdiction of Formation
Air Max Limited Bermuda
All Star C.V. Netherland:
American NIKE S.L. Spain

BRS NIKE Taiwan, Inc Taiwan
Cole Haar Maine

Cole Haan Company Sto Maine

Cole Haan Hong Kong Limite Hong Kong
Cole Haan Japan, In Japar
Converse (Asia Pacific) Limite Hong Kong
Converse Canada Col Canadz
Converse Canada Holding B. Netherland:

Converse Europe Limite

United Kingdom

Converse Footwear Technical Service (Zhongshan)L@ab.

People's Republic of Chir

Converse Holdings LL(

Delaware

Converse Hong Kong Holding Company Limit Hong Kong
Converse Hong Kong Limite Hong Kong
Converse Inc Delaware

Converse Netherlands B. Netherland:

Converse Sporting Goods (China) Co., |

People's Republic of Chir

Converse Trading Company B.

Netherland:

Exeter Brands Group LL Oregon
Exeter Hong Kong Limite Hong Kong
French Football Merchandising S.A France
Futbol Club Barcelona, S.| Spain
Hurley 999, S.L Spain
Hurley Australia Pty Ltc Australia
Hurley International Holding B.V Netherland:
Hurley International LLC Oregon
Juventus Merchandising S.i Italy
Manchester United Merchandising Limit United Kingdom
NIKE 360 Holding B.V. Netherland:
NIKE Argentina Srl Argentina
NIKE Asia Holding B.V. Netherland:
NIKE Australia Holding B.V. Netherland:
NIKE AUSTRALIA PTY. LTD. Australia
NIKE CA LLC Delaware
NIKE Canada Corg Canad:
NIKE Canada Holding B.V Netherland:
NIKE Chile B.V. Netherland:
NIKE China Holding HK Limitec Hong Kong
NIKE Cortez Bermudas
NIKE CR Ltd. Croatia
NIKE Czech s.r.o Czech Republii
NIKE de Chile Ltda Chile

NIKE de Mexico S de R.L. de C.\ Mexico
NIKE Denmark ApS Denmark
NIKE Deutschland Gmbt Germany
NIKE do Brasil Comercio e Participacoes Lt Brazil

NIKE Dunk Holding B.V. Netherland:
NIKE Europe Holding B.V Netherland:
NIKE European Operations Netherlands B Netherland:
NIKE Finance Ltd Bermuda
NIKE Finland OY Finland
NIKE Flight Bermuda
NIKE France S.A.S France
NIKE Galaxy Holding B.V. Netherland:




NIKE Glide C.V. Netherland:
NIKE Global Holding B.V. Netherland:
NIKE GLOBAL SERVICES PTE. LTD Singapore
NIKE GLOBAL TRADING PTE. LTD. Singapore
NIKE GmbH Austria
NIKE Group Holding B.V. Netherland:
NIKE Hellas EPE Greece
NIKE Holding, LLC Delaware
NIKE Hong Kong Limited Hong Kong
NIKE Huarache Bermudas
NIKE Hungary LLC Hungary
NIKE Ignite, LLC Delaware
NIKE IHM, Inc. Missouri
NIKE India Holding B.V. Netherland:
NIKE India Private Limitec India

NIKE International Holding B.V Netherland:
NIKE International Holding, Inc Delaware
NIKE International LLC Delaware
NIKE International Ltd. Bermuda
NIKE Israel Ltd. Israel

NIKE ltaly S.R.L. Italy

NIKE Japan Corg Japar
NIKE Japan Group LL( Japar
NIKE Jump Ltd. Bermuda
NIKE Korea LLC Korea
NIKE Laser Holding B.V. Netherland:
NIKE Lavadome Bermuda
NIKE Licenciamentos do Brasil, Ltd Brazil

NIKE Logistics Yugen Kaish Japar
NIKE Max LLC Delaware
NIKE Mexico Holdings, LLC Delaware
NIKE New Zealand Compar New Zealanc
NIKE Norway AS Norway
NIKE NZ Holding B.V. Netherland:
NIKE Offshore Holding B.V. Netherland:
NIKE Pegasu: Bermuda
NIKE Philippines, Inc Philippines
NIKE Poland Sp.zo. Poland
NIKE Retail B.V. Netherland:
NIKE Retail Hellas Ltd Greece
NIKE Retail LLC Russia
NIKE Retail Poland sp. z o. Poland
NIKE Retail Services, Inc Oregon
NIKE Retail Turkey Turkey
NIKE Russia LLC Russia
NIKE SALES (MALAYSIA) SDN. BHD. Malaysia
NIKE Servicios de Mexico S. de R.L. de C Mexico
NIKE SINGAPORE PTE LTC Singapore
NIKE Slovakia s.r.o Slovakia
NIKE Sourcing India Private Limite India

NIKE Sourcing (Guangzhou) Co., Lt China
NIKE South Africa (Proprietary) Limite South Africa
NIKE South Africa Holdings LLC Delaware
NIKE Sphere C.V Netherland:

NIKE Sports (China) Company, Lt

People's Republic of Chir

NIKE Sports Korea Co., Ltc

South Koree

NIKE Suzhou Holding HK Limitec

Hong Kong

NIKE (Suzhou) Sports Company, Li

People's Republic of Chir

NIKE Sweden AR

Sweder

NIKE (Switzerland) Gmbk Switzerland
NIKE Tailwind Bermuda
NIKE (Thailand) Limited Thailand




NIKE TN, Inc. Oregon

NIKE Trading Company B.V Netherland:
NIKE UK Holding B.V. Netherland:
NIKE (UK) Limited United Kingdom
NIKE USA, Inc. Oregon

NIKE Vapor Ltd. United Kingdom
NIKE Victory Cooperatief U.A Netherland:
NIKE Vietnam Limited Liability Compan Vietham

NIKE Vision, Timing and Techlab, L Texas

NIKE Vomero Cooperatief U.A Netherland:
NIKE Waffle Bermudas

NIKE Wholesale LLC Slovenia

NIKE Zoom LLC Delaware

Noél Socce France

PMG International Limitec United Kingdom
PT Hurley Indonesi Indonesie

PT NIKE Indonesit Indonesie
Savier, Inc. Oregon

Triax Insurance, Inc Hawaii

Twin Dragons Global Limite: Hong Kong
Twin Dragons Holding B.V Netherland:
Umbro Asia Sourcing Limite Hong Kong
Umbro Corp. Delaware
Umbro Europe B.V Netherland:

Umbro Finance Limite:

United Kingdom

Umbro France

France

Umbro Hong Kong Limitec Hong Kong
Umbro International Holdings Limite United Kingdom
Umbro International J\ Delaware

Umbro International Limite:

United Kingdom

Umbro JV Limited

United Kingdom

Umbro Licensing Limitec

United Kingdom

Umbro Ltd.

United Kingdom

Umbro Schweiz Limitet

United Kingdom

Umbro Sports Commercial Shanghai Company

People's Republic of Chir

Umbro Sportwear Limite:

United Kingdom

Umbro Worldwide Limitec

United Kingdom

Umbro.com

United Kingdom

Yugen Kaisha Hurley Jap:

Japar




SCHEDULE 2
LIENS

None.




SCHEDULE 3

COMMITMENTS AND PRO RATA SHARES

Bank Commitment Pro Rata Share
Bank of America, N.A 125,000,000.C 12.500000000¢
Citibank, N.A. 125,000,000.C 12.500000000¢
Deutsche Bank AG New York Bran 90,000,000.0 9.000000000¢
HSBC Bank USA, N.A 90,000,000.0 9.000000000¢
JPMorgan Chase Bank, N. 90,000,000.0 9.000000000¢
Goldman Sachs Bank US 65,000,000.0 6.500000000¢
Royal Bank of Canad 65,000,000.0 6.500000000¢
The Northern Trust Compat 65,000,000.0 6.500000000¢
Wells Fargo Bank, National Associati 65,000,000.0 6.500000000¢
ING Bank N.V. Dublin Brancl 60,000,000.0 6.000000000¢
Bank of Chine 40,000,000.0 4.000000000¢
Barclays Bank pli 40,000,000.0 4.000000000¢
Credit Agricole Corporate and Investment Bi 40,000,000.0 4,000000000¢
The Royal Bank of Scotland 40,000,000.0 4,000000000¢

Total

1,000,000,000.(

100.000000000¢




SCHEDULE 4

EURODOLLAR AND DOMESTIC LENDING OFFICES

BANK OF AMERICA, N.A.

Eurodollar and Domestic Lending Office:

Bank of America, N.A.
540 W. Madison Street
Mail Code: 1L4-540-23-09
Chicago, lllinois 60661

Attention: J. Cageosgrove, Director
Telephone: 312-&®?2

Facsimile: 415-50B13

Email: casey.cosgrove@baml.com

Send Borrowing Notices and Competitive Bid Quotesot

Bank of America, N.A.

Credit Services

2001 Clayton Road, Building B
Mail Code: CA4-702-02-25
Concord, California 94520-2405

Attention: Kendra N. McWhite
Telephone: 925-88H5
Facsimile: 888-985-9252

Email: kendra.n.mcwhite@baml.com

Administrative Agent’s Office:

Bank of America, N.A.

Credit Services

2001 Clayton Road, Building B
Mail Code: CA4-702-02-25
Concord, California 94520-2405

Attention: Kendra N. McWhite
Telephone: 925-BRB5
Facsimile: 888-985-9252

Email: kendra.n.mcwhite@baml.com




Other Notices:

Bank of America, N.A.

1455 Market Street

Mail Code: CA5-701-05-19

San Francisco, California 94103-1399

Attention: RobértRittelmeyer, Vice President
Telephone: 415283 6
Facsimile: 415-58399
Email: robert.j.rittelmeyer@banoine
CITIBANK, N.A.

Eurodollar and Domestic Lending Office:

388 Greenwich Street, 28Floor

New York, New York 10013

Attention: Robert Kane
Telephone: 212-816-8133

Facsimile: 646-291-1770

Email: robert.j.kane@citi.com

Send Competitive Bid Quotes to:

388 Greenwich Street, 28Floor

New York, New York 10013

Attention: Robert Kane
Telephone: 212-816-8133

Facsimile: 646-291-1770

Email: robert.j.kane@citi.com




DEUTSCHE BANK AG NEW YORK BRANCH

Eurodollar and Domestic Lending Office:

5022 Gate Parkway, Suite 100
Jacksonville, Florida 32256

Attention: Lee Joyner
Telephone: 904-527-6438

Facsimile: 866-236P2
Email: loan.admin-NY@db.com

Send Competitive Bid Quotes to:

5022 Gate Parkway, Suite 100
Jacksonville, Florida 32256

Attention: Lee Joyner
Telephone: 904-527-6438

Facsimile: 866-236P2
Email: loan.admin-NY@db.com

HSBC BANK USA, NATIONAL ASSOCIATION

Eurodollar and Domestic Lending Office:

452 Fifth Avenue
New York, New York 10018

Attention: Thomas Foley
Telephone: 212-525-4068

Facsimile: 212-52%69
Email: thomas.a.foley@us.hsbc.com

Send Competitive Bid Quotes to:

452 Fifth Avenue
New York, New York 10018

Attention: Thomas Foley
Telephone: 212-525-4068
Facsimile: 212-52469

Email: thomas.a.foley@us.hsbc.com




JPMORGAN CHASE BANK, N.A.

Eurodollar and Domestic Lending Office:

270 Park Avenue, # Floor
New York, New York 10017-2014

Attention: James Ballentine
Telephone: 212-270-1334

Facsimile: 212-26017
Email:

Send Competitive Bid Quotes to:

270 Park Avenue, # Floor
New York, New York 10017-2014

Attention: James Ballentine
Telephone: 212-270-1334

Facsimile: 212-26017
Email:

GOLDMAN SACHS BANK USA

Eurodollar and Domestic L ending Office:

200 West Street

New York, New York 10282

Attention: Operations

Telephone: 212-902-1099

Facsimile: 917-93966

Email: gs-sbd-admin-contacts@nwitgs.com

Send Competitive Bid Quotes to:

200 West Street

New York, New York 10282

Attention: Operations
Telephone: 212-902-1099

Facsimile: 917-93966

Email: gs-sbhd-admin-contacts@nyibgs.com




ROYAL BANK OF CANADA

Eurodollar and Domestic Lending Office:

Loans Administration
3 World Financial Center
New York, New York 10281-8098

Attention: Peter Ohonsi
Telephone: 416-974-1045

Facsimile: 212-42872
Email: peter.ohonsi@rbc.com

Send Competitive Bid Quotes to:

Loans Administration
3 World Financial Center
New York, New York 10281-8098

Attention: Peter Ohonsi
Telephone: 416-974-1045

Facsimile: 212-42872
Email: peter.ohonsi@rbc.com

THE NORTHERN TRUST COMPANY

Eurodollar and Domestic Lending Office:

50 S. LaSalle Street

Chicago, lllinois 60603

Attention: Joseph Ferdinand
Telephone: 630-276-5056

Facsimile:  312-630-1566

Send Competitive Bid Quotes to:

50 S. LaSalle Street
Chicago, lllinois 60603

Attention: Sharon Bailey
Telephone: 312-444-7668
Facsimile: 312-93501

Email: SABl@ntrs.com




WELLS FARGO BANK, NATIONAL ASSOCIATION

Eurodollar and Domestic Lending Office:

1700 Lincoln Street, % Floor
Denver, Colorado 80203

Attention: Vince Winston

Telephone: 303-863-5126

Facsimile: 303-8BR29

Email: denlclnsvmembersyndicatiomé@lsfargo.com

Send Competitive Bid Quotes to:

1700 Lincoln Street, % Floor
Denver, Colorado 80203

Attention: Vince Winston

Telephone: 303-863-5126

Facsimile: 303-85R29

Email: denlcinsvmembersyndicationé@lsfargo.com

ING BANK N.V. DUBLIN BRANCH

Eurodollar and Domestic L ending Office:

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

Attention: Alan Maher

Telephone: 00353-1-638-4008

Facsimile: 00358%38-4060
Email: loansadmin@ie.ing.com

Send Competitive Bid Quotes to:

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

Attention: Alan Maher
Telephone: 00353-1-638-4008
Facsimile: 00358%38-4060

Email: loansadmin@ie.ing.com




BANK OF CHINA

Eurodollar and Domestic Lending Office:

Bank of China, New York Branch
410 Madison Avenue
New York, New York 10017

Attention: Wenzhen Zhang

Telephone: 212-935-3101; Ext. 359

Facsimile: 212-34185

Email: synloanadmin.nyb@bocusa.com

Send Competitive Bid Quotes to:

Bank of China, New York Branch
410 Madison Avenue
New York, New York 10017

Attention: Wenzhen Zhang

Telephone: 212-935-3101; Ext. 359

Facsimile: 212-34185

Email: synloanadmin.nyb@bocusa.com

BARCLAYS BANK PLC

Eurodollar and Domestic Lending Office:

745 7th Avenue
New York, New York 10019

Attention: Nichole Conjares
Telephone: 212-526-3987

Facsimile: 212-82615
Email: nichole.conjares@barcap.com

Send Competitive Bid Quotes to:

745 7th Avenue
New York, New York 10019

Attention: Nichole Conjares
Telephone: 212-526-3987
Facsimile: 212-82615

Email: nichole.conjares@barcap.com




CREDIT AGRICOLE CORPORATE AND INVESTMENT BANK

Eurodollar and Domestic Lending Office:

1301 Avenue of the Americas
New York, New York 10019

Attention: Jaikissoon Sanichar
Telephone: 732-590-7500

Facsimile: 917-83%80
Email: jaikissoon.sanichar@ ca-amim

Send Competitive Bid Quotes to:

1301 Avenue of the Americas
New York, New York 10019

Attention: Jaikissoon Sanichar
Telephone: 732-590-7500

Facsimile: 917-88880
Email: jaikissoon.sanichar@ ca-am

THE ROYAL BANK OF SCOTLAND PLC

Eurodollar and Domestic Lending Office:

600 Washington Boulevard
Stamford, Connecticut 06901

Attention: Rajesh Adhinarayanan
Telephone: 203-897-4431

Facsimile: 203-&1319
Email: rajesh.adhinarayananl@adbvs.c

Send Competitive Bid Quotes to:

600 Washington Boulevard
Stamford, Connecticut 06901

Attention: Rajesh Adhinarayanan
Telephone: 203-897-4431
Facsimile: 203-&1319

Email: rajesh.adhinarayananl@udys.c







