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UNITED STATES

SECURITIESAND EXCHANGE COMMISSION
Washington, DC 20549

FORM 8-K

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

Date of Report (Date of earliest event reportedc&nber 1, 2006

NIKE, INC.

(Exact Name of Registrant as Specified in Charter)

Oregon 1-10635 93-0584541
(State of (Commission ( I.R.S.Employer
Incorporation) File Number) Ide ntification No.)

One Bowerman Drive
Beaverton, Oregon 97005-6453

(Address of Principal Executive Offices)
(503) 671-6453
(Registrant's telephone number, including area)ode

Check the appropriate box below if the Form 8-flis intended to simultaneously satisfy the §liobligation of the registrant under any of
the following provisions (See General Instructior2 Abelow):

[ ] Written communications pursuant to Rule 425 emithe Securities Act

(17 CFR 230.425)
[ ] Soliciting material pursuant to Rule 14a-12 an&xchange Act (17 CFR 240.14a-12)
[ ] Pre-commencement communications pursuant te Ratl-2(b) under the Exchange Act (17CFR 240.149)-2(

[ ] Pre-commencement communications pursuant te R8e-4(c) under the Exchange Act (17 CFR 240.18p-4

Item 1.01. Entry into a M aterial Definitive Agreement
The information set forth in Iltem 2.03 is incorpain this Item 1.01 by reference.

Item 2.03. Creation of a Direct Financial Obligation or an
Obligation under an Off-Balance Sheet Arrangeméiat Registrant

On December 1, 2006, NIKE, Inc. entered into a @regreement with Bank of America, N.A., as Admim&ive Agent, Citicorp USA, Inc.,
as Syndication Agent, and HSBC Bank USA, N.A., Bamk of Tokyo Mitsubishi UFG, Ltd. and Deutsche B&gecurities Inc., as Co-
Documentation Agents, and the other Banks namedithé&he "Credit Agreement"). The Credit Agreempravides for up to approximate



$1 billion of borrowings pursuant to a revolvingdit facility. The revolving credit facility matusen December 2011, with a one year
extension option prior to each of the first anndaey and second anniversary of the closing date fotal extension of two years.

Item 9.01. Financial Statements and Exhibits

(d) Exhibits.
Exhibit No. Description
4.01 Credit Agreement among NIKE, Inc., Ba nk of America,
N.A., as Administrative Agent, Citico rp USA, Inc., as
Syndication Agent, and HSBC Bank USA, N.A., The Bank
of Tokyo Mitsubishi UFG, Ltd. and Deu tsche Bank
Securities Inc., as Co-Documentation Agents, and the

other Banks named therein.



SIGNATURES

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

Date: Decenber 5, 2006 NI KE, | NC.

By: /s/ Donald W Blair

Narre: Donal d W Bl air

Title: Chief Financial Officer



EXHIBIT 4.01

CREDIT AGREEMENT

Dated as of December 1, 2006
among
NIKE, INC.,
as the Borrower,

BANK OF AMERICA,N.A.,

as Administrative Agent,

CITICORP USA, INC,,

as Syndication Agent,

HSBC BANK USA, N.A., THE BANK OF TOKYO MITSUBISHI UFJ,LTD. and

DEUTSCHE BANK SECURITIESINC.,
as Co-Documentation Agents,
and
The Other Banks Party Hereto

BANC OF AMERICA SECURITIESLLC
and
CITIGROUP GLOBAL MARKETSINC,,

sCo-Lead Arrangersand Co-Book Managers
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CREDIT AGREEMENT

This Credit Agreement, dated as of November _ 62B80among NIKE, INC., the Banks and BANK OF AMEFRY, N.A., as Administrative
Agent, CITICORP USA, INC., as Syndication AgentdahSBC BANK USA, LTD., THE BANK OF TOKYO
MITSUBISHI UFJ, LTD. and DEUTSCHE BANK SECURITIESIC., as Co-Documentation Agents. The parties hexgtee as follows:

ARTICLE
DEFINITIONSAND OTHER INTERPRETIVE PROVISIONS

1.1. Defined Terms. As used in this Agreementfdfiewing terms shall have the meanings set foetot:

"Absolute Rate" means, with respect to an AbsdRage Loan made by a given Bank for the relevanohlte Rate Interest Period, the rate of
interest per annum (rounded to the nearest 1/100@0) offered by such Bank and accepted by the @woer.

"Absolute Rate Advance" means a borrowing hereuadssisting of the aggregate amount of the sevidrablute Rate Loans made by some
or all of the Banks to the Borrower at the sameatand for the same Interest Period.

"Absolute Rate Auction" means a solicitation of Guatitive Bid Quotes setting forth Absolute Ratesspant to Section 2.3.

"Absolute Rate Interest Period" means, with resfmean Absolute Rate Advance, a period of notileas 7 and not more than 183 days
commencing on a Business Day selected by the Bemrpwrsuant to this Agreement. If such AbsoluteeRaterest Period would end on a
day which is not a Business Day, such Absolute Raézest Period shall end on the next succeedirgirigss Day.

"Absolute Rate Loan" means a Competitive Bid Lodmclv bears interest at the Absolute Rate.

"Acquisition" means any material transaction, oy aeries of related transactions, consummated thieedate of this Agreement, by which
Borrower or any of the Subsidiaries (i) acquireg gaing business or all or substantially all of #ssets of any firm, corporation or division
thereof, whether through purchase of assets, mergaherwise, or (ii) directly or indirectly acgas (in one transaction or as the most recent
transaction in a series of transactions) at leasajarity (in number of votes) of the securitiesaoforporation which have ordinary voting
power for the election of directors (other thanusiies having such power only by reason of theplesming of a contingency).

"Additional Bank" has the meaning assigned to thah in Section
2.6.4.




"Administrative Agent" means Bank of America, ia @dapacity as administrative agent for the Banksyant to Article XI, and not in its
individual capacity as a Bank, and any successoniAgtrative Agent appointed pursuant to Article XI

"Administrative Agent-Related Persons" means thenfistrative Agent, together with its Affiliatesn@luding, in the case of Bank of
America, in its capacity as the Administrative Agand in the case of Banc of America Securities LinGts capacity as the Co-Arranger),
and the officers, directors, employees, agentsattodneys-in-fact of such Persons and Affiliates.

"Administrative Agent's Office” means the Admingive Agent's address and, as appropriate, acesuset forth on Schedule 4, or such
other address or account as the Administrative Agexy from time to time notify to the Borrower atie Banks.

"Advance" means a borrowing hereunder consistinth®fggregate amount of the several Loans maderhg or all of the Banks to the
Borrower on the same Borrowing Date, at the sante Ration (or on the same interest basis in the oa€ompetitive Bid Advances) and,
where applicable, for the same Interest Periodimciddes a Competitive Bid Advance.

"Affiliate" means, as to any Person, any other &@ermshich, directly or indirectly, is in control d controlled by, or is under common coni
with, such Person. A Person shall be deemed toaartother Person if the controlling Person passgsdirectly or indirectly, the power to
direct or cause the direction of the managementatidies of the other Person, whether throughothieership of voting securities,
membership interests, by contract, or otherwise.

"Agreement" means this Credit Agreement as amendedified or supplemented from time to time.

"Agreement Accounting Principles" means generadigepted principles of accounting as in effect fitimre to time, applied in a manner
consistent with that used in preparing the findmsti@ements referred to in Section 5.4.
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"Applicable Facility Fee Rate" means, on any dai w&ith respect to each Commitment whether usathased, the applicable fee (in basis
points) set forth below based on the ApplicabldRptevel on such date (provided, however, thathenEffective Date the Applicable Rati
Level shall be

deemed to be Level Il):

Applicable Rating Level  Facility Fee R ate
(in basis poin ts)
Level | 4.5
Level Il 5.0
Level Ill 6.0
Level IV 7.0
Level V 8.0
Level VI 10.0

"Applicable Margin" means, on any date and withpees to each Eurodollar Ratable Loan, the appleatdrgin set forth below based on the
Applicable Rating Level on such date (provided, beer, that on the Effective Date the ApplicableiRat.evel shall be deemed to be Level
I):

Applicable Rating Level  Applicable Margin
(in basis points)

Level | 13.0
Level Il 15.0
Level Il 19.0
Level IV 20.5
Level V 27.0
Level VI 35.0

"Applicable Rating Level" shall mean and be detexdi by the ratings issued from time to time by S8 Moody's (or S&P or Moody's, if
ratings shall be available from only one of suclifRpAgencies) in respect of the Borrower's longrtesenior unsecured, non-credit-
enhanced debt in accordance with the following\®d, however, that on the Effective Date the Aggille Rating Level shall be deemed to
be Level I1):

Rating Level S&P Moody's
Level | More favorable than A+ More favorable than Al
Level Il A+ Al
Level Il A A2

3



Level IV A- A3
Level V BBB+ Baal
Level VI  Less than BBB+ or not rated Less th an Baal or not rated

For purposes of the foregoing, (a) if ratings arailable from both S&P and Moody's, and the ratiagailable from such Rating Agencies do
not correspond to the same rating level on thet@imve, then (1) if such rating levels differ byyoone level on the chart above, then the
Applicable Rating Level shall correspond to thehieigof the two ratings, and (2) if such rating lewdiffer by more than one level on the cl
above, then the Applicable Rating Level shall cgpand to that rating which is one rating highenthi@ lower of the two ratings; (b) if
determinative ratings shall change (other thanrasalt of a change in the rating system used lgyagplicable Rating Agency) such that a
change in the Applicable Rating Level would ressilich change shall effect a change in the Applec&iting Level as of the day on which
the Administrative Agent receives notice of suchrae in determinative ratings (such day, a "Chdmg"), and any change in the
Applicable Margin shall take effect commencing

on such Change Day and ending on the date immédj@teceding the next Change Day; (c) if the rasggtem of any of the Rating Agenc
shall change prior to the date all Obligations beder have been paid and the Commitments cancétiedorrower and the Majority Banks
shall negotiate in good faith to amend the refegsrto specific ratings in this definition to refietich changed rating system, and pending
such amendment, if no Applicable Rating Level Beotvise determinable based upon the foregoingnibst recent Applicable Rating Level
in effect shall apply; (d) if the Borrower shalllfa give notice to the Administrative Agent ofyachange in rating by any Rating Agency in
respect of the Borrower's long-term, senior unsstalebt on the date required by Section 6.18, ph@idable Rating Level shall be deemed
to be Level VI for the period from the date sucticewas required to be delivered to the date swatice is received by the Administrative
Agent; and (e) upon the occurrence of and duriegettistence of a Default, the Applicable Ratingéleshall be deemed to be Level VI.

"Applicable Utilization Fee Rate" means, on anyedatfee equal to 5.0 basis points for all AppliedRating Levels.

"Approved Fund" has the meaning assigned to suahite Section
13.1(h).

"Assignment and Assumption" means an Assignmenttasdimption substantially in the form of Exhibit I.

"Attorney Costs" means and includes all fees, egpsmmnd disbursements of any law firm or othereateounsel and, without duplication,
the allocated cost of internal legal services dhdx@enses and disbursements of internal counsel.

"Bank of America" means Bank of America, N.A., atsdsuccessors.

"Banks" means the financial institutions actindeaslers hereunder, listed on the signature pag#gsofAgreement and their respective
successors and assigns.



"Base Rate" means for any day a fluctuating rateapaum equal to the higher of (a) the Federal Blrate plus 1/2 of 1%, and (b) the rat:
interest in effect for such day as publicly annadhfrom time to time by Bank of America as its tpei rate.” The "prime rate" is a rate set by
Bank of America based upon various factors inclgddank of America's costs and desired return, geém&onomic conditions and other
factors, and is used as a reference point formgisome loans, which may be priced at, above, lombguch announced rate. Any change in
such rate announced by Bank of America shall téfieeteat the opening of business on the day spatifi the public announcement of such
change.

"Borrower" means NIKE, Inc., an Oregon corporation.

"Borrowing Date" means a date on which an Advasaaade hereunder.

"Business Day" means (i) with respect to any boingwpayment or rate selection of Eurodollar Raahiivances or Eurodollar Bid Rate
Advances, a day other than Saturday or Sunday achvidanks are open for business in San FrancistdNew York City and on which
dealings in United States dollars are carried ahénLondon interbank market, and (i) for all atparposes, a day other than Saturday or

Sunday on which banks are open for business irF&arcisco and New York City.

"Capitalization Ratio" means, with respect to trmmBwer and its Subsidiaries on a consolidatedshése ratio of (i) Indebtedness to (i) the
sum of (x) Indebtedness and (y) net worth as déteminin accordance with generally accepted accogmrinciples.

"Capitalized Lease" of a Person means any leapeopkrty by such Person as lessee which would jigatiaed on a balance sheet of such
Person prepared in accordance with Agreement AdcauRrinciples.

"Capitalized Lease Obligations" of a Person mehasimount of obligations of such Person under @bgp#d Leases which would be shown
as a liability on a balance sheet of such Persepased in accordance with Agreement Accountingdiyies.

"Co-Arrangers" means Banc of America Securities ldri@ Citigroup Global Markets Inc., each in itsagfy as a co-lead arranger and a co-
book manager.

"Code" means the Internal Revenue Code of 1986.

"Co-Documentation Agents" means HSBC Bank USA, LTtie Bank of Tokyo Mitsubishi UFJ, Ltd., and Deulits Bank Securities, each in
its capacity as a co-documentation agent and ritg individual capacity as a Bank.

"Commitment" means for each Bank, the obligatiothefBank to make Loans not exceeding the amotifibth opposite the Bank's name
Schedule 3 hereof or in the Assignment and Assumgtursuant to which such Bank

becomes a party hereto, as applicable, as suchrammay be modified from time to time pursuant te terms of this Agreement and any
Assignment and Assumption (collectively, the "Conmants").



"Competitive Bid Advance" means a borrowing heraarmatior to the Termination Date consisting of Hygregate amount of the several
Competitive Bid Loans made by some or all of thel&ato the Borrower at the same time and for tieesknterest Period.

"Competitive Bid Borrowing Notice" is defined in &®n 2.3.6.

"Competitive Bid Loan" means a Eurodollar Bid Rat&n or an Absolute Rate Loan, or both, as the nasebe.

"Competitive Bid Margin" means the margin abovdelow the applicable Eurodollar Base Rate offemrdhfEurodollar Bid Rate Loan,
expressed as a percentage (rounded to the ne&r@80Dof 1%) to be added or subtracted from sucdiodhilar Base Rate.

"Competitive Bid Note" means a promissory noteuhstantially the form of Exhibit A-2 hereto, witp@opriate insertions, duly executed
and delivered to the Administrative Agent by the®wer for the account of a Bank and payable toottder of such Bank, including any
amendment, modification, renewal or replacemersiuch promissory note.

"Competitive Bid Quote" means a Competitive Bid @usubstantially in the form of Exhibit D heretawgleted and delivered by a Bank to
the Administrative Agent in accordance with Secto.4.

"Competitive Bid Quote Request" means a CompetBideQuote Request substantially in the form of BB hereto completed and
delivered by the Borrower to the Administrative Aty accordance with Section 2.3.2.

"Compliance Certificate" has the meaning assigneth $erm in Section 6.1(c).

"Controlled Group" means all members of a conttbieoup of corporations and all trades or busireeésbether or not incorporated) under
common control which, together with the Borrowemaay Subsidiary, are treated as a single emplayaenSection 414(b) or 414(c) of the
Code.

"Conversion/Continuation Date” means any date oithylunder Section
2.2.4, the Borrower (a) converts an Advance bedritegest based on a Rate Option to an Advancargeiterest based on another Rate
Option, or (b) continues an Advance bearing intebased on the same Rate Option, but with a nesvdst Period.

"Debtor Relief Laws" means the Bankruptcy Codehefltnited States, and all other liquidation, conatrship, bankruptcy, assignment for
the benefit of creditors, moratorium, rearrangemeteivership, insolvency, reorganization, or famiebtor relief Laws of the United States
or other applicable jurisdictions from time to tiimeeffect and affecting the rights of creditorsigeally.

"Default" means an event described in Article VII.

"Dollars" and "$" mean lawful money of the Unitethtes of America.
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"Effective Date" means the date on which all cdodi set forth in Section 4.1 are satisfied or wdiby the Administrative Agent and the
Banks (or, in the case of Section 4.1(k), waivedhgyPerson entitled to receive the applicable mamprovided such date shall not be later
than December 31, 2006.

"Eligible Assignee" has the meaning assigned tt $eiam in Section
13.1(h).

"Environmental Laws" means the Resource Consenvatiml Recovery Act of 1987, the Comprehensive Bnwirental Response,
Compensation and Liability Act, any so called "Stiped" or "Superlien” law, the Toxic Substances alnAct, and any other federal, state
or local statute, law, ordinance, code, rule, regoih, order or decree regulating, relating tapguosing liability or standards of conduct
concerning, any hazardous materials or other hamardr toxic substance, as now or at any time fteraa effect.

"ERISA" means the Employee Retirement Income Sgclét of 1974 and any regulations issued purstiarteto.
"Eurodollar Auction" means a solicitation of Comifieé Bid Quotes setting forth Eurodollar Bid Ramssuant to Section 2.3.

"Eurodollar Base Rate" means for any Interest élaniith respect to anfurodollar Ratable Advance or a Eurodollar Bid Rate Advance:

(a) the rate per annum equal to the rate deterniigede Administrative Agent to be the offered rditat appears on the page of the Telerate
screen (or any successor thereto) that displaysarage British Bankers Association Interest Sattiet Rate for deposits in Dollars (for
delivery on the first day of such Interest Periadth a term equivalent to such Interest Periodedeined as of approximately 11:00 a.m.
(London time) two Business Days prior to the faay of such Interest Period, or

(b) if the rate referenced in the preceding clga3eloes not appear on such page or service orpagehor service shall not be available, the
rate per annum equal to the rate determined bpdmainistrative Agent to be the offered rate on satier page or other service that displays
an average British Bankers Association Interesdié®eént Rate for deposits in Dollars (for deliverythe first day of such Interest Period)
with a term equivalent to such Interest Periodedrined as of approximately 11:00 a.m. (London }itm® Business Days prior to the first
day of such Interest Period, or

(c) if the rates referenced in the preceding claagand (b) are not available, the rate per antetermined by the Administrative Agent as
the rate of interest at which deposits in Dollansdelivery on the first day of such Interest Péiiio same day funds in the approximate
amount of the Eurodollar Ratable Advance or Euratl@id Rate Advance being made (or that would laelenby Bank of America if such
Advance were a Eurodollar Ratable Advance), coetinor converted by Bank of America and with a tequivalent to such Interest Period
would be offered by Bank of America's London Brateimajor banks in the interbank eurodollar masteheir request at approximately
4:00

p.m. (London time) two Business Days prior to tingtfday of such Interest Period.
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"Eurodollar Bid Rate" means, with respect to a Hoflar Bid Rate Loan made by a given Bank for tslevant Eurodollar Interest Period, the
sum of
(i) the Eurodollar Base Rate and (ii) the CompetitBid Margin offered by such Bank and acceptethieyBorrower.

"Eurodollar Bid Rate Advance" means a Competitive Bdvance which bears interest at a Eurodollar Béde.

"Eurodollar Bid Rate Loan" means a Loan which béaterest at th&urodollar Bid Rate.

"Eurodollar Ratable Advance" means an Advance whidrs interest at a Eurodollar Rate requestetidiorrower pursuant to Section 2.2.
"Eurodollar Ratable Loan" means a Loan which bedesest at a Eurodollar Rate requested by thedBar pursuant to Section 2.2.
"Eurodollar Interest Period" means, with respeda turodollar Ratable Advance or a Eurodollar BedeRAdvance, a period of one, two,
three or six months commencing on a Business Diagteel by the Borrower pursuant to this Agreem8oth Eurodollar Interest Period st
end on (but exclude) the day which corresponds nigally to such date one, two, three or six moritieseafter; provided, however, that if
there is no such numerically corresponding dayzhsext, second, third or sixth succeeding masubh Eurodollar Interest Period shall end
on the last Business Day of such next, second tisixth succeeding month. If a Eurodollar Ingtieeriod would otherwise end on a day
which is not a Business Day, such Eurodollar IrieReriod shall end on the next succeeding BusiDagsprovided, however, that if said
next succeeding Business Day falls in a new mautbh Eurodollar Interest Period shall end on thmédiately preceding Business Day.

"Eurodollar Rate" means, with respect to a Eur@ddfatable Advance for the relevant EurodollarregePeriod, the sum of (i) the
Eurodollar Base Rate applicable to that Eurodafigerest Period plus (ii) the Applicable Margin.

"Existing Credit Agreement" means that certain @rAdreement dated as of November 20, 2003, as datkfrom time to time, among the
Borrower, Bank of America, as Administrative Ageand the other financial institutions party thereto

"Existing Termination Date" has the meaning asgigioethat term in Section 2.6.1.
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"Federal Funds Rate" means, for any day, the tapnum equal to the weighted average of the cat@vernight Federal funds transacti
with members of the Federal Reserve System arramgé&ederal funds brokers on such day, as publibljgtie Federal Reserve Bank on the
Business Day next succeeding such day; provided (&) if such day is not a Business Day, the Fddaimds Rate for such day shall be such
rate on such transactions on the next precedingBss Day as so published on the next succeedism@&s Day, and (b) if no such rate is so
published on such next succeeding Business Day;dateral Funds Rate for such day shall be the geaste (rounded upward, if necessary,
to a whole multiple of 1/100 of 1%) charged to Barfilkmerica on such day on such transactions asméted by the Administrative Agent.

"Fee Letter" has the meaning assigned to that iie®&ction 2.4.1.

"Fixed Rate" means the Eurodollar Rate, the Eutad8lid Rate or thé\bsolute Rate.
"Fixed Rate Advance" means an Advance which bedesdst at a FixeRate.

"Fixed Rate Loan" means a Loan which bears intexeatFixed Rate.

"Floating Rate" means, for any day, a rate per anagual to the BadRate.

"Floating Rate Advance" means an Advance whichdigderest at thEloating Rate.
"Floating Rate Loan" means a Loan which bears ésteat the Floating

Rate.

"Fund" has the meaning assigned to that term i n Section 13.1(h).

"Further Taxes" means any and all present or fuares, levies, assessments, imposts, duties, tieasidfees, withholdings or similar
charges (including net income taxes and franclaises)), and all liabilities with respect theretopased by any jurisdiction on account of
amounts payable or paid pursuant to Section 3.1.

"Governmental Authority” means any nation or goveent, any state or other political subdivision &wdy any agency, authority,
instrumentality, regulatory body, court, adminigtra tribunal, central bank or other entity exeirmisexecutive, 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 otherwiseahy of the foregoing.

"Indebtedness"” of a Person means such Persondi@jations for borrowed money, (ii) obligationgresenting the deferred purchase pric
property or services other than accounts payakdagrin the ordinary course of such Person's lassipayable on terms customary in the
trade,

(iii) obligations, whether or not assumed, securgd.iens or payable out of the proceeds or produdiiom property now or hereafter owned
or acquired by such Person, (iv) obligations wlaoh evidenced by notes, acceptances, or otheufnstits, (v) Capitalized Lease Obligatic

(vi) net liabilities under interest rate swap, igreexchange or cap agreements, and (vii) liabilitger any arrangement by which such Persor
assumes, guarantees, contingently agrees to perohg@sovide funds for the payment of, or otherviiseomes or is contingently liable upon,
the
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obligation or liability of any other Person, or ags to maintain the net worth or working capitabthrer financial condition of any other
Person.

"Indemnified Liabilities" has the meaning specifiadSection 10.7.

"Interest Period" means a Eurodollar Interest Reoioan Absolute Ratenter est Period.

"Invitation for Competitive Bid Quotes” means awitation for Competitive Bid Quotes substantiallythe form of Exhibit C hereto,
completed and delivered by the Administrative Agerthe Banks in accordance with Section 2.3.3.

"IRS" means the Internal Revenue Service of thaddinstates Treasury.

"Knight Family" means, collectively, Philip H. Krfig, and his wife, children, parents and siblings] any trust, corporation or partnership
with respect to his assets established for estatming purposes.

"Laws" means, collectively, all international, faye, Federal, state

and local statutes, treaties, rules, guidelinggjlegions, ordinances, codes and administratijadicial precedents or authorities, including
the interpretation or administration thereof by &@gvernmental Authority charged with the enforcemarterpretation or administration
thereof, and all applicable administrative orddigected duties, requests, licenses, authorizatioadspermits of, and agreements with, any
Governmental Authority, in each case whether oraeing the force of law.

"Lending Office" means, as to any Bank, the officeffices of such Bank described as such on Sdbedwr such other office or offices as a
Bank may from time to time notify the Borrower ahe& Administrative Agent.

"Lien" means any security interest, mortgage, ptedign (statutory or

other), claim, charge, encumbrance, title retergigreement, lessor's interest under a Capitalizedé. or analogous instrument, in, of or on
any Person's assets or properties in favor of &mgr &erson.

"Loan" means, with respect to a Bank, such Bantggn, if any, of
any Advance.

"Loan Anniversary" has the meaning assigned totdrat in Section
2.6.1.

"Loan Documents" means this Agreement and the Notes

"Majority Banks" means Banks in the aggregate hawore than 50% of the combined Commitments at sowh of all Banks or, if the
Commitments have been terminated, Banks in thesggtg holding more than 50% of the aggregate unpaidipal amount of the
outstanding Loans.

"Material Adverse Effect" means with respect to amtter that such matter (i) could reasonably heeeted to materially and adversely aff
the business, properties, condition
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(financial or otherwise), or results of operatiafishe Borrower or the Borrower and its Subsidisuteken as a whole, or (ii) has been brought
by or before any court or arbitrator or any goveental body, agency or official, and draws into dioesthe validity or enforceability of any
material provision of any Loan Document against abfgor party thereto.

"Material Subsidiary" means, at any time, any Sdibsy having at such time either (i) total (grossjenues for the preceding four fiscal
quarter period in excess of 10% of the Borrowestssolidated total (gross) revenues for such pedodj) total assets, as of the last day of
preceding fiscal quarter, having a net book vafuexicess of 10% of the net book value of the Boerswconsolidated total assets on such
date, in each case, based upon the Borrower'sremett annual or quarterly financial statementeetd to the Administrative Agent under
Section 6.1.

"Moody's" means Moody's Investors Service, Inc. ang successor thereto that is a nationally-re@eghiating agency.

"Multiemployer Plan" means a Plan maintained punst@aa collective bargaining agreement or any oineangement to which the Borrower
or any member of the Controlled Group is a partyiich more than one employer is obligated to nmak&ributions.

"Non Extending Bank" has the meaning assignedabtédrm in Section
2.6.2.

"Notes" means, collectively, the Competitive BidtBlwand the Ratable Notes; and "Note" means anypfaiive Notes.

"Notice Date" has the meaning assigned to that ter8ection 2.6.2.

"Notice of Conversion/Continuation” is defined iacion 2.2.4.

"Obligations" means all unpaid principal of andraed and unpaid interest on the Loans, all accamedunpaid fees and all other
reimbursements, indemnities or other obligationthefBorrower to the Banks or to any Bank, the Adstiative Agent or any indemnified
party hereunder arising under the Loan Documents.

"Occupational Safety and Health Law" means the Qatianal Safety and Health Act of 1970 and any otlzev regulating, relating to or
imposing liability or standards of conduct concegnemployee health and/or safety.

"Other Taxes" means any present or future stampt oo documentary taxes or any other excise opgnty taxes, charges or similar levies
which arise from any payment made hereunder or fterexecution, delivery, performance, enforcenesemegistration of, or otherwise with
respect to, this Agreement or any other Loan Documexcluding, in the case of each Bank and thmiAgtrative Agent, respectively, tax

imposed on or measured by its net income by thediation (or any political subdivision thereof)dsr the laws of which such Bank or the

Administrative Agent, as the case may be, is omghdr maintains a lending office.

"Participant” is defined in Section 13.1(d).
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"Payment Date" means the last Business Day of Eabluary, May, August and November.
"PBGC" means the Pension Benefit Guaranty Corpmratid its successors
and assigns.

"Person" means any individual, trustee, corporatimeral partnership, limited partnership, limiti@tbility company, joint stock company,
trust, unincorporated organization, bank, busimsssciation, firm, joint venture or Governmentatifarity.

"Plan" means an employee pension benefit plan wikichvered by Title

IV of ERISA or subject to the minimum funding stands under Section 412 of the Code as to whiclBtreower or any member of the
Controlled Group may have any liability.

"Ratable Advance" means a borrowing hereunder stingiof the aggregate amount of the several Ratadéins made by the Banks to the
Borrower at the same time, at the same Rate Optfidrfor the same Interest Period.

"Ratable Borrowing Notice" is defined in Sectio2.3.

"Ratable Loan" means a Loan made by a Bank to the Borrower pursuant to

Section 2.2.1 hereof.

"Ratable Note" means a promissory note in substiiynthe form of Exhibit A-1 hereto, duly executadd delivered to the Administrative
Agent by the Borrower for the account of a Bank pagable to the order of such Bank in the amouitsdommitment, including any
amendment, modification, renewal or replacemersiuch promissory note.

"Rate Option" means the Eurodollar Rate or the tiigeRate.

"Rating Agency" means S&P and Moody's.

"Regulation D" means Regulation D of the Board of/€nors of the Federal Reserve System from tinierte in effect and shall include a
successor or other regulation or official interptiein of said Board of Governors relating to resemquirements applicable to member banks
of the Federal Reserve System.

"Regulations U and X" means Regulations U and ¥efBoard of Governors of the Federal Reserve Byftam time to time in effect and
shall include any successor or other regulatioofficial interpretation of said Board of Governoedating to the extension of credit by banks
for the purpose of purchasing or carrying margatks applicable to member banks of the FederaliResystem.

"Reportable Event" means any of the events sét forSection 4043(c) of ERISA, other than eventsafbich the 30-day notice period has
been waived.

"Reserve Requirement" means, with respect to adélier Interest Period, the maximum aggregate veserquirement (including all basic,
supplemental, marginal and other reserves) whighp®sed under Regulation D on eurocurrency liédi(as defined in
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Regulation D). The Reserve Requirement shall besteljl automatically on and as of the effective dany change in the applicable reserve
requirement.

"S&P" means Standard & Poor's Ratings Servicegsisiah of The
McGraw-Hill Companies, Inc. and any successor tioettgat is a nationally- recognized rating agency.

"Single Employer Plan" means a Plan maintainechbyBiorrower or any member of the Controlled Graupeimployees of the Borrower or
any member of the Controlled Group.

"Subsidiary" of a Person means a corporation, peship, joint venture, limited liability company other business entity of which a majority
of the shares of securities or other interestsritpordinary voting power for the election of dimast or other governing body (other than
securities or interests having such power onlydason of the happening of a contingency) are dirtteebeneficially owned, or the
management of which is otherwise controlled, diyeadr indirectly through one or more intermediatier both, by such Person. Unless
otherwise specified, all references herein to &%&liary" or to "Subsidiaries" shall refer to a Sidiary or Subsidiaries of the Borrower.

"Substantial Portion" is defined in Section 6.12.

"Syndication Agent" means Citicorp USA, Inc. in é@pacity as syndication agent and not in its iiddial capacity as a Bank.

"Taxes" means any and all present or future tdegies, assessments, imposts, duties deducticeswighholdings or similar charges, and all
liabilities with respect thereto, excluding, in ttese of each Bank and the Administrative Agespeetively, taxes imposed on or measured
by its net income by the jurisdiction (or any piclt subdivision thereof) under the laws of whicitls Bank or the Administrative Agent, as
the case may be, is organized or maintains a Igrafiice.

"Termination Date" means the first to occur oftfa later of (i) December 1, 2011 and (ii) if méiuis extended pursuant to Section 2.6,
such extended maturity date determined pursuasudb Section, and (b) the date the Commitmentsieigreement are earlier cancelled or
terminated pursuant to the terms hereof; provitedjever, that with respect to any Non ExtendinglB&mermination Date" shall mean the
first to occur of (x) the later of (i) December2D11 and (ii) only if such Non Extending Bank exted the maturity of its commitments for
one year pursuant to Section 2.6, such extendedrityatate determined pursuant to such Section,(behd

the date the Commitments or this Agreement aréeeadncelled or terminated pursuant to the teremsdf.

"Unfriendly Acquisition" means the Acquisition ofcarporation, limited liability company or similausiness entity if the Acquisition has not
been approved by the board of directors (or conff@igoverning body) of such entity.

"Unfunded Liabilities" means, (i) in the case ofi@e Employer Plans, the amount (if any) by whioh present value of all vested
nonforfeitable benefits under such Plan exceeds the
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fair market value of all Plan assets allocableuthsbenefits, all determined as of the then masnevaluation date for such Plans, and (ii) in
the case of Multiemployer Plans, the withdrawabilisy that would be incurred by the Controlled @if all members of the Controlled
Group completely withdrew from all Multiemployerapis.

"Unmatured Default" means an event which but ferlpse of time or the giving of notice, or botlould constitute a Default.

1.2. Other Interpretive Provisions.
(a) The meanings of defined terms are equally aable to the singular and plural forms of the dediterms.

(b) (i) The words "herein" and "hereunder" and vgood similar import when used in any Loan Docunsdrdll refer to such Loan Document
as a whole and not to any particular provisiongbér

(il) Unless otherwise specified herein, Articlecen, Exhibit and Schedule references are toAbgieement.

(iii) The term "including” is by way of example andt limitation.

(iv) The term "documents" includes any and allrnmstents, documents, agreements, certificates,astieports, financial statements and
other writings, however evidenced.

(c) In the computation of periods of time from &sified date to a later specified date, the wordff* means "from and including;" the woi
"to" and "until" each mean "to but excluding;" ahé word "through" means "to and including.”

1.3. References to Agreements and Laws. Unlessvaieexpressly provided herein, (a) referencesyteements (including the Loan
Documents) and other contractual instruments &igatleemed to include all subsequent amendmentateeents, extensions, supplements
and other modifications thereto, but only to theeekthat such amendments, restatements, extensigoements and other modifications
are not prohibited by any Loan Document; and (Bgremces to any Law shall include all statutory segllatory provisions consolidating,
amending, replacing, supplementing, reforming terjreting such Law.

ARTICLEII
THE FACILITY

2.1 The Facility.

From the Effective Date until the Termination Daach Bank severally agrees to make Ratable LaoathetBorrower from time to time in
amounts not to exceed in the aggregate at anyimeeoutstanding, the amount of its Commitment.
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(i) Each Bank may, in its sole discretion and ndijsct to the amount of its Commitment, make biadsiake Competitive Bid Loans to the
Borrower in accordance with Section 2.3.

(i) In no event may the aggregate principal amafrall outstanding Advances (including both thed®ée Advances and the Competitive
Advances) exceed the Commitments.

(iii) Subject to the terms of this Agreement, ther®wer may borrow, repay and re-borrow within lingts of each Bank's Commitment at
any time prior to the Termination Date.

2.2 Ratable Advances.

2.2.1 General. Each Ratable Advance hereunderairadist of borrowings made from the several Baakably in proportion to the amounts
of their respective Commitments. For so long as@ompetitive Bid Advances are outstanding, the egate outstanding amount of
Competitive Bid Advances shall reduce each Bankim@itment ratably in the proportion such Bank's @Gotment bears to the
Commitments regardless of which Bank or Banks nsalolh Competitive Bid Advances. No Bank shall begattéd to make a Loan
hereunder if the aggregate principal amount of dahk's Ratable Loans outstanding would excee@atamitment. Upon the request of any
Bank made through the Administrative Agent, therBaer shall execute and deliver to such Bank (tghoihhe Administrative Agent) a
Ratable Note, which shall evidence such Bank'siikat&dvances.

2.2.2 Ratable Advance Rate Options. The RatableaAcks may be Floating Rate Advances or Eurodolsali®e Advances, or a combinal
thereof, selected by the Borrower in accordanck @éction 2.2.3, and as converted or continueddnraance with Section 2.2.4; provided,
that no Advance may mature after the TerminatioteDa

2.2.3 Method of Selecting Rate Options and IntePesiods for Ratable Advances. The Borrower stedict the Rate Option and, if
applicable, Interest Period applicable to each Iitatddvance from time to time. The Borrower shallegthe Administrative Agent
irrevocable notice in the form attached heretodsltit F (a "Ratable Borrowing Notice") not latérain 8:00 a.m. (San Francisco time) (a) on
the Business Day preceding the Borrowing Date ohddoating Rate Advance, and (b) three Business Dafore the Borrowing Date for
each Eurodollar Ratable Advance.

Notwithstanding the foregoing, a Ratable Borrowigtice for a Floating Rate Advance may be givenlatr than 15 minutes after the tii
which the Borrower is required to reject one or enbids offered in connection with an Absolute Ratietion pursuant to Section 2.3.6 and a
Ratable Borrowing Notice for a Eurodollar RatablgvAnce may be given not later than 15 minutes #ftetime the Borrower is required to
reject one or more bids offered in connection witBurodollar Auction pursuant to Section 2.3.6. #dbdle Borrowing Notice shall specify:

(a) the Borrowing Date, which shall be a Busineay,®f such Ratable Advance;
(b) the aggregate amount of such Ratable Advance;
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(c) the Rate Option selected for such Ratable Adeaand
(d) in the case of each Fixed Rate Advance, threrést Period applicable thereto (which may notaftet the Termination Date).

2.2.4 Conversion and Continuation Elections.

(a) The Borrower may, upon irrevocable written cetio the Administrative Agent in accordance widti®n 2.2.4(b): (i) elect, as of any
Business Day, in the case of a Floating Rate Adwanicas of the last day of the applicable IntelPestod, in the case of a Eurodollar Ratable
Advance, to convert such Advance into an Advaneeibg interest based on another Rate Option; pel@ict, as of the last day of the
applicable Interest Period, to continue a Euroddtatable Advance or Floating Rate Advance havimégngerest Period expiring on such day;
except, that during the existence of a Default omidtured Default, the Borrower may not elect toehany Advance converted into or
continued as a Eurodollar Ratable Advance unles$/djority Banks consent thereto. All conversiond aontinuations of Advances shall be
made ratably according to the respective outstangiimcipal amounts of the Loans with respect taclwhhe notice was given held by each
Bank.

(b) The Borrower shall deliver a notice of convergcontinuation in the form attached hereto as EkI8 (a "Notice of
Conversion/Continuation") to be received by the Amstrative Agent not later than 8:00 a.m. (SamErsco time) (i) on the Business Day

preceding the Conversion/Continuation Date if tliwa@nce is to be converted into or continued a®atkig Rate Advance, and (ii) three
Business Days before the Conversion/Continuatice bahe Advance is to be converted into or camtith as a Eurodollar Ratable Advance;

specifying:

(i) the Conversion/Continuation Date, which sha&lébBusiness Day, of such Ratable Advance;

(i) the aggregate amount of such Ratable Advaad®etconverted or continued;

(iii) the Rate Option for such Ratable Advance Hésg from the conversion or continuation; and

(iv) in the case of each Fixed Rate Advance, therést Period applicable thereto (which may notaftet the Termination Date).

(c) If upon the expiration of any Interest Periggblicable to a Eurodollar Ratable Advance, the Bear has failed to select timely a new
Interest Period to be applicable to such Advancéd,any Default or Unmatured Default then existee Borrower shall be deemed to have
elected to convert such Advance into a FloatingeRatvance effective as of the expiration date chsmterest Period.

2.3 Competitive Bid Advances.
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2.3.1 Competitive Bid Option. In addition to Ra&Bldvances pursuant to Section 2.2, but subjetttdderms and conditions of this
Agreement (including any limitations as to the nmaxin aggregate principal amount of all outstandimlyakces), the Borrower may, as set
forth in this

Section 2.3, request the Banks, prior to the Teation Date, to make offers to make Competitive Bitvances to the Borrower. Each Bank
may, but shall have no obligation to, make suckrsffind the Borrower may, but shall have no obbtgab, accept any such offers in the
manner set forth in this

Section 2.3. Upon the request of any Bank madeutiirdhe Administrative Agent, the Borrower shakkeute and deliver to such Bank
(through the Administrative Agent) a CompetitivalBlote, which shall evidence such Bank's CompetiBid Advances.

2.3.2 Competitive Bid Quote Request. When the Boeerowishes to request offers to make Competitivak IRians under this Section 2.3, it
shall transmit to the Administrative Agent by talpg a Competitive Bid Quote Request substantiallhe form of Exhibit B hereto so as to
be received no later than (i) 8:00 a.m. (San Feaaciime) at least four Business Days prior toBberowing Date proposed therein, in the
case of a Eurodollar Auction, or (ii) 8:00 a.m.fFaancisco time) at least one Business Day poitiné Borrowing Date proposed therein, in
the case of an Absolute Rate Auction specifying:

(a) the proposed Borrowing Date, which shall beugiBess Day, for the proposed Competitive Bid Adean

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

(c) whether the Competitive Bid Quotes requested@set forth a Eurodollar Bid Rate or an AbsoRéte, or both; and
(d) the Interest Period applicable thereto (whictymot end after the Termination Date).

The Borrower may request offers to make CompetiiiceLoans for more than one Interest Period imgle Competitive Bid Quote Reque
No Competitive Bid Quote Request shall be giverhini6 Business Days (or, in either case upon resderprior notice to the Banks, st
other number of days as the Borrower and the Adstrative Agent may agree) of any other CompetiBicc Quote Request. Each
Competitive Bid Quote Request shall be in Dollars iminimum amount of $5,000,000 (and in integraltiples of $1,000,000 in excess
thereof). A Competitive Bid Quote Request that doasconform substantially to the format of ExhiBitereto shall be rejected, and the
Administrative Agent shall promptly notify the Bower of such rejection by telecopy.

2.3.3 Invitation for Competitive Bid Quotes. Protg@nd in any event before the close of businesthersame Business Day of receipt of a
Competitive Bid Quote Request that is not rejegi@uant to Section 2.3.2, the Administrative Agshdll send to each of the Banks by
telecopy an Invitation for Competitive Bid Quotemstantially in the form of Exhibit C hereto, whishall constitute an invitation by the
Borrower to each Bank to submit Competitive Bid @sooffering to make the Competitive Bid Loans fuak such Competitive Bid Quote
Request relates in accordance with this

Section 2.3.
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2.3.4 Submission and Contents of Competitive Bidt@s.

(a) Each Bank may, in its sole discretion, subn@anpetitive Bid Quote containing an offer or offéo make Competitive Bid Loans in
response to any Invitation for Competitive Bid astEach Competitive Bid Quote must comply withrémguirements of this Section 2.3.4
and must be submitted to the Administrative Aggntdbecopy at the Administrative Agent's Office tater 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 Eurodollactidn or (b) 9:00 a.m. (San Francisco
time) on the proposed Borrowing Date, in the cdsanoAbsolute Rate Auction (or, in either case upgasonable prior notice to the Banks,
such other time and date as the Borrower and thmiidtrative Agent may agree); provided, that Cotitive Bid Quotes submitted by Bank
of America may only be submitted if Bank of Ameriuatifies the Borrower of the terms of the offeradfers contained therein not later than
15 minutes prior to the latest time at which tHewant Competitive Bid Quotes must be submittedhgyother Banks. Subject to Articles IV
and VIII, any Competitive Bid Quote so made shaliifbevocable except with the written consent ef Administrative Agent given on the
instructions of the Borrower.

(b) Each Competitive Bid Quote shall be in subsédigtthe form of Exhibit D hereto and shall in aocgse specify:
() the proposed Borrowing Date, which shall beshene as that set forth in the applicable Invitafar Competitive Bid Quotes,

(i) the principal amount of the Competitive Bid &mw for which each such offer is being made, whitghgipal amount may be greater than,
less than or equal to the Commitment, of the qgdBank, (2) must be at least $5,000,000 and agrakenultiple of $1,000,000, and
(3) may not exceed the principal amount of CompetiBid Loans for which offers were requested,

(iii) in the case of a Eurodollar Auction, the Caatiive Bid Margin offered for each such Compe#tiBid Loan,
(iv) the minimum or maximum amount, if any, of tBempetitive Bid Loan which may be accepted by tber®wver,
(v) in the case of an Absolute Rate Auction, thedlbte Rate offered for each such Competitive Bidr, and

(vi) the identity of the quoting Bank.

(c) The Administrative Agent shall reject any Cottipee Bid Quote that:

(i) is not substantially in the form of Exhibit Beteto or does not specify all of the informatioguieed by Section 2.3.4(b);
(i) contains qualifying, conditional or similariguage, other than any such language containeghibiED hereto;
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(iii) proposes terms other than or in additionttode set forth in the applicable Invitation for Guetitive Bid Quotes; or

(iv) arrives after the time set forth in Sectio.2(a).

If any Competitive Bid Quote shall be rejected piarst to this Section 2.3.4(c), then the AdminisisAgent shall notify the relevant Bank
such rejection as soon as practical.

2.3.5 Notice to Borrower. The Administrative Agehiall promptly notify the Borrower of the terms ¢f)any Competitive Bid Quote
submitted by a Bank that is in accordance withiSe@.3.4, and (ii) of any Competitive Bid Quotatls in accordance with Section 2.3.4
and amends, modifies or is otherwise inconsistettt avprevious Competitive Bid Quote submitted bgtsBank with respect to the same
Competitive Bid Quote Request. Any such subseq@entpetitive Bid Quote shall be disregarded by tideniistrative Agent unless such
subsequent Competitive Bid Quote specifically stétat it is submitted solely to correct a manifrsor in such former Competitive Bid
Quote. The Administrative Agent's notice to the Barer shall specify the aggregate principal amatfif@ompetitive Bid Loans for which
offers have been received for each Interest Papedified in the related Competitive Bid Quote Resjland the respective principal amounts
and Eurodollar Bid Rates or Absolute Rates, ag#se may be, so offered.

2.3.6 Acceptance and Notice by Borrower. Not I#ten (i) 10:00 a.m. (San Francisco time) at |dastet Business Days prior to the proposed
Borrowing Date, in the case of a Eurodollar Auction(ii) 10:00

a.m. (San Francisco time) on the proposed Borrowiatg, in the case of an Absolute Rate Auctionifoeither case upon reasonable prior
notice to the Banks, such other time and datea8trower and the Administrative Agent may agréed,Borrower shall notify the
Administrative Agent of its acceptance or rejectidrthe offers so notified to it pursuant to Seetiv3.5; provided, however, that the failure
by the Borrower to give such notice to the Admirisve Agent shall be deemed to be a rejectiorl&ugh offers. In the case of acceptance,
such notice (a "Competitive Bid Borrowing Noticshall specify the aggregate principal amount ofisffor each Interest Period that are
accepted. The Borrower may accept any CompetitidegRiote in whole or in part (subject to the telwhSection 2.3.4(b)(iv)); provided, th

(a) the aggregate principal amount of each Conipetiid Advance may not exceed the applicable arnsenforth in the related Competiti
Bid Quote Request;

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

(c) the Borrower may not accept any offer thatdsatibed in
Section 2.3.4(c) or that otherwise fails to complth the requirements of this Agreement for thegmse of obtaining a Competitive Bid Loan
under this Agreement.

2.3.7 Allocation by Administrative Agent. If offeege made by two or more Banks with the same Ellayd8id Rates or Absolute Rates, as
the case may be, for a greater aggregate prinaipalint than the amount in respect of which offeesaacepted for the related Interest Pe
the principal amount of Competitive Bid Loans ispect of which such
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offers are accepted shall be allocated by the Atnative Agent among such Banks as nearly as pples@h such multiples, not less than
$1,000,000, as the Administrative Agent may deepr@gwiate) in proportion to the aggregate princgralount of such offers; provided,
however, that no Bank shall be allocated a poribany Competitive Bid Advance which is less thiaa minimum amount which such Bank
has indicated that it is willing to accept. Allocats by the Administrative Agent of the amountLaimpetitive Bid Loans shall be conclusive
in the absence of manifest error. The Administehgent shall promptly, but in any event on the s@8usiness Day, notify each Bank of its
receipt of a Competitive Bid Borrowing Notice ain taggregate principal amount of such Competitide/ARlvance allocated to each
participating Bank.

2.4 Fees.

2.4.1 Arrangement, Structuring and Agency Fees.Bdreower shall pay such arrangement, structurimtjagency fees to Bank of America
and the Administrative Agent in the amounts anthattimes specified in the letter agreement, déteiwber 17, 2006, among the Borrower,
Bank of America and Banc of America Securities Ltk "Fee Letter"). Such fees shall be fully eamien paid and shall be nonrefunde
for any reason whatsoever.

2.4.2 Administration Fee. The Borrower hereby agtegpay to the Administrative Agent an administratee for Competitive Bid Quote
Requests in such amounts as are from time to tgreeed upon by the Borrower and the Administratigeat.

2.4.3 Facility Fee.

(a) Facility Fee. The Borrower shall pay to the Adiistrative Agent for the account of each Bankéo@dance with its pro rata share of the
Commitments, a facility fee equal to the ApplicaBkility Fee Rate times the actual daily amourthefCommitments, regardless of usage
(without giving effect to any reduction in Commitrie due to outstanding Competitive Bid Loans). Tw#lity fee shall accrue at all times
from the Effective Date until the Termination Dated shall be due and payable quarterly in arreaeach Payment Date, commencing with
the first Payment Date to occur after the Effecidage, and on the Termination Date.

(b) Calculation of Facility Fee. The facility febal be calculated quarterly in arrears, and ifehis any change in the Applicable Facility Fee
Rate during any quarter, the actual daily amouall §f& computed and multiplied by the Applicableifty Fee Rate separately for each
period during such quarter that such Applicableilfaé-ee Rate was in effect. The facility fee dreadcrue at all times, including at any time
during which one or more of the conditions in AlitV is not met.

2.4.4 Utilization Fee.

(a) Fees. The Borrower shall pay to the Administeafgent for

the account of each Bank in accordance with itsrgt@ share of the Commitments, a utilization fgead to the Applicable Utilization Fee
Rate times the actual daily aggregate outstandoan& on each day that the aggregate outstandingrdrabthe Loans equals or exceeds
50.0% of the Commitments (without giving effectatay reduction in Commitments due to outstanding
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Competitive Bid Loans). The utilization fee shadl tlue and payable quarterly in arrears on each &atybate, commencing with the first
Payment Date to occur after the Effective Date,@mthe Termination Date.

(b) Calculation of Utilization Fee. The utilizatidee shall be calculated quarterly in arrears. Ttilzation fee shall accrue at all times,
including at any time during which one or morelo# tonditions in Article IV is not met.

2.4.5 Banks' Participation Fee. On the EffectivéeDthe Borrower shall pay to the Administrativeeig for the account of the Banks in
accordance with their respective pro rata sharparticipation fee in an amount set forth in the Eetter. Such participation fees are for the
credit facility committed to by the Banks undeistiigreement and are fully earned on the date péid. participation fee paid to each Bank is
solely for its own account and is nonrefundabledfioy reason whatsoever.

2.4.6 Computation of Fees. Computation of all f&eall be calculated on the basis of a year of 26@ énd the actual number of days
elapsed, which results in a higher yield to thegeathereof than a method based on a year of 3866days.

2.5 General Facility Terms.

2.5.1 Method of Borrowing. Not later than 11:00 a(8an Francisco time) on each Borrowing Date, &tk shall make available its Loan
or Loans in funds immediately available to the Adistrative Agent at the Administrative Agent's ©&i Unless otherwise instructed by the
Borrower, the Administrative Agent shall deposi fiands so received from the Banks in the Borraeetount at Bank of America's main

office in San Francisco.

2.5.2 Minimum Amount of Each Advance. Each Ratadeance, and each conversion and continuation regpect to a Ratable Advance,
shall be in the minimum amount of $10,000,000 (anidtegral multiples of $1,000,000 if in excessriof); provided, however, that any
Floating Rate Advance may be in the aggregate ahufihe unused Commitments.

2.5.3 Repayment. Except for optional payments @nsto Section 2.5.4, (a) each Competitive Bid Adheashall be paid in full by the
Borrower on the last day of the Interest Periodiapple thereto, and (b) each Ratable Advance &leafiaid in full by the Borrower on the
last day of the Interest Period applicable thenetdess such Ratable Advance is converted or asediiin accordance with Section 2.2.4; but
in any event all Advances shall be paid in fulltba Termination Date.

2.5.4 Optional Principal Payments. The Borrower mgoon notice to the Administrative Agent, from éro time pay all outstanding Ratable
Advances, or, in a minimum aggregate amount ofBXMP00 (and in multiples of $1,000,000 if in exxcdwereof), any portion of the
outstanding Ratable Advances; provided, that satizenmust be received by the Administrative Agemitlater than 11:00 a.m. (San
Francisco time) (i) three Business Days' priorrig date of prepayment with respect to EurodollaiaBle Advances and (ii) on the date of
prepayment with respect to Floating Rate Advandésuch payments shall be made in immediately labée funds to the Administrative
Agent at the Administrative Agent's Office by 1180n. (San Francisco time) on the date of paynfe@ompetitive Bid Advance may not
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be prepaid prior to the last day of its applicabterest Period without the prior consent of theBehich originally made such Loan, which
consent may be given or withheld at the Bank's antkabsolute discretion. Any prepayment of a FRate Advance prior to the end of an
applicable Interest Period shall be subject tardemnification provided in Section 3.4.

2.5.5 Interest Periods. Subject to the provisidrSeztion 2.5.6, each Advance shall bear inteigstith respect to any Floating Rate
Advance, on the outstanding principal amount fromdpplicable borrowing date until payment in fatid (ii) with respect to any other
Advance, from the first day of the Interest Permplicable thereto to the earlier of (a) the last df such Interest Period, or (b) the date of
any earlier prepayment as permitted by Sectiort2di.the interest rate determined as applicabdeith Advance, subject to the Borrower's
right to convert or continue Ratable Advances pamsto Section 2.2.4. The Borrower shall not retjadsixed Rate Advance if, after giving
effect to the requested Fixed Rate Advance, mane 20 separate Fixed Rate Advances would be odtatan

2.5.6 Rate after Maturity. Except as provided i tiext sentence, any Advance not paid at matuvhigther by acceleration or otherwise,
shall bear interest until paid in full at a rate panum equal to the Base Rate plus 1% per anmuthelcase of a Fixed Rate Advance the
maturity of which is accelerated, such Fixed Radwakce shall bear interest for the remainder offtidicable Interest Period, at the higher
of (a) the rate otherwise applicable to such IrsteReriod plus 1% per annum, or (b) the Base Ratl% per annum.

2.5.7 Interest Payment Dates; Interest Basis.datexccrued on each (i) Floating Rate Advance blegtlayable on each Payment Date and
(i) other Advance shall be payable on the last afaiys applicable Interest Period, and on any datevhich such Advance is prepaid, whether
due to acceleration or otherwise. Interest accamedach Fixed Rate Advance having an Interest &éitger than three months shall also be
payable on the last day of each three month intelwmang such Interest Period. Interest on all El@aRate Advances calculated on the basis
of the Base Rate shall be calculated on the bésigear of 365 or 366 days, as the case may leth@nactual number of days elapsed.
Interest on all other Advances shall be calcul&edhe actual number of days elapsed on the lodisis/ear of 360 days and the actual
number of days elapsed, which results in a highetd yo the payee thereof than a method basedyaamof 365 or 366 days. Interest shall be
payable for the day an Advance is made but natf®day of any payment on the amount paid if payrisereceived prior to 11:00 a.m. (San
Francisco time) at the place of payment. If anynpagt of principal or interest on an Advance shalldme due on a day which is not a
Business Day, such payment shall be made on thesnegeeding Business Day and, in the case ohaipsl payment, such extension of t
shall be included in computing interest in conr@ttvith such payment.

2.5.8 Method of Payment. All payments to be madébyBorrower shall be made without condition odwigtion for any counterclaim,
defense, recoupment or setoff, without prejudicBaaorower's right to later assert any counterclaiefense, recoupment or setoff. Except as
specifically provided in this Agreement and in thbowing sentence, all payments by the Borroweebeder shall be made to the
Administrative Agent, for the account of the regpexcBanks to which such payment is owed, at theniistrative Agent's Office in Dollars
and in immediately available funds not later tharDD a.m. (San Francisco time) on the date wheraddeshall be applied (i) first, ratably
among the Banks with respect to any
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principal and interest due in connection with Rigakdvances, (ii) second, after all amounts desctiim clause (i) have been satisfied, rat
among those Banks for whom any payment of princpal interest is due in connection with any ContipetiBid Advances, and (iii) third,
after all amounts described in clauses (i) anch@ye been satisfied, ratably to any other Obligetithen due to the Banks. If such payment is
received by the Administrative Agent by 11:00 a(8an Francisco time) such delivery to the Bankd bleamade on the same day and if
received thereafter shall be made on the next sdaog Business Day. The Administrative Agent isshgrauthorized to charge the accour
the Borrower held at Bank of America for each paytrod principal, interest and fees owing by the ®arer as it becomes due hereunder.

2.5.9 Notes; Telephonic Notices; Designation ofrBaer. Each Bank is hereby authorized to recortherschedule attached to each of its
Notes, or otherwise record in accordance with sisalipractice, the date and amount of each ofdtsk of the type evidenced by such N
provided, however, that any failure to so recorallshot affect the Borrower's Obligations undestAgreement or any Note. The Borrower
hereby authorizes the Banks and the Administratiyent to extend, continue and convert AdvancegcéfRate Option selections and submit
Competitive Bid Quotes based on telephonic noticade by any person or persons the AdministrativenAgr any Bank in good faith
believes to be an authorized officer or an offieenployee or agent of the Borrower designated bguainorized officer. The Borrower agrees
to deliver promptly to the Administrative Agent aitten or telecopy confirmation of each telephamitice signed by an authorized officer. If
the written or telecopy confirmation differs in amaterial respect from the action taken by the Adstiative Agent and the Banks, the
records of the Administrative Agent and the Bartkallsgovern absent manifest error.

2.5.10 Notification of Advances, Interest Rates Bnepayments. The Administrative Agent will notifsgch Bank of the contents of each
Ratable Borrowing Notice, Notice of Conversion/Gouétion (or automatic conversion pursuant to ec#.2.4(c)), and payment notice
received by it hereunder promptly and in any eyprdvided such items were timely received by thenkdstrative Agent from the Borrowe
before the close of business on the same Busin@g®ixeceipt thereof (or, in the case of borrownagices with respect to Floating Rate
Advances, within one hour of receipt thereof). Pabninistrative Agent will notify each Bank of theterest rate applicable to each Fixed
Rate Advance promptly upon determination of sutérast rate and will give each Bank prompt notiteach change in the Base Rate in
respect of any outstanding Floating Rate Advance.

2.5.11 Non Receipt of Funds by the AdministrativgeAt. Unless the Borrower or any Bank has notiffedAdministrative Agent, prior to tt
date any payment is required to be made by itddAtiministrative Agent hereunder, that the Borroaesuch Bank, as the case may be, will
not make such payment, the Administrative Agent msgume that the Borrower or such Bank, as themagee, has timely made such
payment and may (but shall not be so requiredriakgliance thereon, make available a correspondingunt to the Person entitled thereto. If
and to the extent that such payment was not innfecte to the Administrative Agent in immediatelai#able funds, then:

(i) if the Borrower failed to make such paymengle8ank shall forthwith on demand repay to the Adsirative Agent the portion of such
assumed
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payment that was made available to such Bank indthately available funds, together with interestr#fon in respect of each day from and
including the date such amount was made availabtedAdministrative Agent to such Bank to the daieh amount is repaid to the
Administrative Agent in immediately available funaisthe Federal Funds Rate from time to time ir@ffand

(i) if any Bank failed to make such payment, sienk shall forthwith on demand pay to the Admirgisitre Agent the amount thereof in
immediately available funds, together with intettdsireon for the period from the date such amowast made available by the Administrative
Agent to the Borrower to the date such amountdevered by the Administrative Agent (the "CompeiosaPeriod") at a rate per annum
equal to the Federal Funds Rate from time to timeffect. If such Bank pays such amount to the Axfsiviative Agent, then such amount
shall constitute such Bank's Ratable Loan or CoitiygeBid Loan, as the case may be, included inabglicable Borrowing. If such Bank
does not pay such amount forthwith upon the Adrriaive Agent's demand therefor, the Administrathgent may make a demand therefor
upon the Borrower, and the Borrower shall pay sardlount to the Administrative Agent, together witterest thereon for the Compensation
Period at a rate per annum equal to the rate efdat applicable to the applicable Borrowing. Noghiierein shall be deemed to relieve any
Bank from its obligation to fulfill its Commitmermir to prejudice any rights which the Administratifkgent or the Borrower may have against
any Bank as a result of any default by such Bamkuraler.

A notice of the Administrative Agent to any Banktbe Borrower with respect to any amount owing unbis Section 2.5.11 shall be
conclusive, absent manifest error.

2.5.12 Cancellation. The Borrower may, at any tafier the Effective Date, upon not less than fiusiBess Days' prior written notice to the
Administrative Agent, terminate or permanently reelthe Commitments in whole, or in a minimum aggte@amount of $10,000,000 (and in
integral multiples of $1,000,000 in excess theraafjess, after giving effect thereto and to argppyments of Loans made on the effective
date thereof, the then-outstanding principal amaofithhe Loans would exceed the amount of the coetbibommitments then in effect. All
accrued commitment fees to, but not including,dfiective date of any reduction or termination @h@nitments shall be paid on the effec
date of such reduction or termination. Once the @@ments are reduced in accordance with this Sectiey may not be increased.

2.5.13 Lending Offices. Each Bank may from timéirtiee, by written or telecopy notice to the Adminggive Agent and the Borrower, char
its Lending Office and for whose account Loan paytsare to be made.

2.6 Extension of Termination Date.
2.6.1 Requests for Extension. The Borrower maypdiice to the Administrative Agent (who shall pratgmotify the Banks) not later than
45 days prior to each of the first anniversary beasd the second anniversary hereof (each, a "Boaniversary"), request that each Bank

extend such Bank's Termination Date for an additiome year from the
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Termination Date then in effect hereunder (the 8Eng Termination Date"); provided, that in no evelmall the Termination Date be exten
beyond December 1, 2013.

2.6.2 Bank Elections to Extend. Each Bank, actinigsi sole and individual discretion, shall, byioetto the Administrative Agent given not
later than the date (the "Notice Date") that iBL@iness Days after receipt of notice from the Austrative Agent of the Borrower's request
for an extension advise the Administrative Agenether or not such Bank agrees to such extensioeacid Bank that determines not to so
extend its Termination Date (a "Non-Extending Bardtiall notify the Administrative Agent of such faromptly after such determination
(but in any event no later than the Notice Date) amy Bank that does not so advise the Adminiseatigent on or before the Notice Date
shall be deemed to be a Non-Extending Bank. Thetieteof any Bank to agree to such extension statlbbligate any other Bank to so
agree.

2.6.3 Naotification by Administrative Agent. The Admstrative Agent shall notify the Borrower of eaBhnk's determination under this
Section no later than the date 30 days prior t@piicable Loan Anniversary (or, if such datea$ @ Business Day, on the next preceding
Business Day).

2.6.4 Additional Banks. If (and only if) the MajtriBanks have agreed to extend their Terminatiote the Borrower shall have the right on
or before the Existing Termination Date to replaaeh Non- Extending Bank with, and add as "Bankslen this Agreement in place thereof,
one or more Eligible Assignees (each, an "Additidenk") as provided in Section 3.7, each of whiaditional Banks shall have entered
into an Assignment and Assumption pursuant to whiath Additional Bank shall, effective no laterritthe Existing Termination Date,
undertake a Commitment (and, if any such Additiddahk is already a Bank, its Commitment shall baddition to such Bank's Commitm:
hereunder on such date).

2.6.5 Minimum Extension Requirement. If (and orfjythe Majority Banks have agreed so to extend thermination Date immediately prior
to the applicable Loan Anniversary, then, the Teation Date of each Extending Bank and of each #afdil Bank shall be extended to the
date falling one year after the Existing Terminatidate (except that, if such date is not a Busiibess such Termination Date as so extended
shall be the next preceding Business Day) andf tedeExisting Termination Date, each AdditionalnRashall become a "Bank" for all
purposes of this Agreement.

2.6.6 Conditions to Effectiveness of Extensionstviittistanding the foregoing, the extension of tleerflination Date pursuant to this Section
shall not be effective with respect to any Bankessl

(i) no Unmatured Default or Default shall have ated and be continuing on the date of such exteranal after giving effect thereto;

(i) the representations and warranties containgtiis Agreement are true and correct on and #seoflate of such extension and after giving
effect thereto, as
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though made on and as of such date (or, if any semtesentation or warranty is expressly statdthi@ been made as of a specific date, as of
such specific date);

(iii) since the date of the financial statementsstirecently delivered to the Administrative Agemiiccordance with Section 6.1(a), no event,
circumstance or development shall have occurreidcthestitutes, has had or could reasonably be éxpéc have a Material Adverse Effect;
and

(iv) on the Termination Date of each Non-ExtendBank, the Borrower shall repay to each such Norefiihg Bank any Loans at the time
owing to it (and pay any additional amounts reqlijpparsuant to
Section 3.4).

2.6.7 Updated Schedule 3. Promptly after each suténsion, the Administrative Agent shall prepard deliver to each remaining Bank an
updated Schedule 3 to this Agreement, listing taek8, Commitments and Commitment percentagesgiftieig effect to such extension.

2.6.8 Conflicting Provisions. This Section shalpstsede any provisions in Section 8.2 or 12.2 éactintrary.

ARTICLE 11
TAXES, CHANGE IN CIRCUMSTANCES

3.1 Taxes.

(&) Any and all payments by the Borrower to eachkBar the Administrative Agent under this Agreemeand any other Loan Document shall
be made free and clear of, and without deductiomititholding for, any Indemnified Taxes. In additidghe Borrower agrees to pay all Other
Taxes.

(b) If the Borrower shall be required by law to detlor withhold any Indemnified Taxes, Other Tage&urther Taxes from or in respect of
any sum payable hereunder to any Bank or the Aditnaiive Agent, then:

(i) the sum payable shall be increased as necessahat, after making all required deductions waittholdings (including deductions and
withholdings applicable to additional sums payabider this Section), such Bank or the Administethgent, as the case may be, receives
and retains an amount equal to the sum it woule@ haweived and retained had no such deductionéloheidings been made;

(i) the Borrower shall make such deductions antthimdldings;

(iii) the Borrower shall pay the full amount dedeattor withheld to the relevant taxing authorityotiner authority in accordance with
applicable Law; and

(iv) the Borrower shall also pay to each Bank @ Administrative Agent for the account of such Baaikthe time interest
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is paid, Further Taxes in the amount that the r@8pmeBank specifies as necessary to preserveftietax yield the Bank would have
received if such Indemnified Taxes, Other TaxeBwther Taxes had not been imposed.

(c) The Borrower agrees to indemnify and hold hassleach Bank and the Administrative Agent forftiieamount of (i) Indemnified Taxes,
(if) Other Taxes, and (jii) Further Taxes in thecamt that the respective Bank specifies as necetsareserve the after-tax yield the Bank
would have received if such Indemnified Taxes, ©Offaxes or Further Taxes had not been imposedaayndiability (including penalties,
interest, additions to tax and expenses) arisiagefrom or with respect thereto, whether or nohdandemnified Taxes, Other Taxes or
Further Taxes were correctly or legally assertegnient under this indemnification shall be madéiwiB0 days after the date the Bank or
the Administrative Agent makes written demand tfare

(d) Within 30 days after the date of any paymenthgyBorrower of Indemnified Taxes, Other Taxe&orther Taxes, the Borrower shall
furnish to each Bank or the Administrative Agere driginal or a certified copy of a receipt evideigcpayment thereof, or other evidence of
payment satisfactory to such Bank or the AdministesAgent.

3.2 Yield Protection. If, after the date hereofcdugse of the enactment of, or any change in, amydraany governmental or quasi
governmental rule, regulation, policy, guidelinedirective (whether or not having the force of laa) any interpretation thereof (other than
such enactments or changes that are not effectio¢ August 31, 2006 but are scheduled to becofeetefe thereafter pursuant to such laws,
rules, regulations, policies, guidelines, directive interpretations that are effective as of Au@ls 2006), which

(a) imposes or increases or deems applicable aeyve, assessment, insurance charge, special lepssnilar requirement against asset:
deposits with or for the account of, or credit exted by, any Bank in respect of Fixed Rate Advaffotieer than reserves and assessments
taken into account in determining the interest ggplicable to Fixed Rate Advances), or

(b) imposes any other condition the result of whicto increase the cost to any Bank of makingdfiog or maintaining Fixed Rate Advances
or reduces any amount receivable by any Bank imection with loans, or requires any Bank to make @ayment calculated by reference to
the amount of loans held or interest received bdyyitan amount deemed material by such Bank, or

(c) affects the amount of capital required or expet¢o be maintained by any Bank or any corporatmmtrolling any Bank and such Bank
determines the amount of capital required is irmedaby or based upon the existence of this Agreeareats 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 cA&ection 3.2(c), any reduction in the rate ofineton capital to an amount below that wi
it could have achieved but for such law, rule, tation, policy, guideline or directive and after
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taking into account such Bank's policies as totehpdequacy) or reduction in an amount receiveitiwbuch Bank determines is attributable
to making, funding and maintaining its Loans asddbmmitment. Notwithstanding the foregoing, if @R fails to make a claim within 90
days after it becomes, or ought reasonably to bageme, aware of any event giving rise to a clamghen this Section 3.2, then such Bank
shall be entitled to make any claim under this i8ac3.2 only in respect of any amounts due underSkction 3.2 that are attributable to the
period following the 90th day preceding the

day upon which the Bank makes such claim.

3.3 Availability of Rate Options. If any Bank datg@nes that maintenance of any of its Fixed Ratenkas a suitable Lending Office would
violate any applicable law, rule, regulation oredtive, whether or not having the force of law,lsBank shall so notify the Administrative
Agent and the Administrative Agent shall susperadatailability of the affected Rate Option and liegany Fixed Rate Advances
outstanding under the affected Rate Option to peidg or if any Bank determines that (i) deposfta type or maturity appropriate to match
fund Fixed Rate Advances are not available, the iAdhtnative Agent shall suspend the availabilitytloé affected Rate Option with respect to
any Fixed Rate Advances made after the date ofacly determination, or (ii) a Rate Option doesawaturately reflect the cost of making a
Fixed Rate Advance at such Rate Option, such Bhak so notify the Administrative Agent and thee thdministrative Agent shall suspend
the availability of the affected Rate Option withspect to any Fixed Rate Advances made after tieeofl@ny such determination.

3.4 Funding Indemnification. If any payment of add Rate Advance occurs, whether made by the Bemrowby a Bank or other assigne:
connection with an assignment pursuant to Sectidonad a date which is not the last day of the iapple Interest Period, whether because of
acceleration, prepayment, automatic conversiortt@rwise, or the Borrower requests a Fixed Rateafide, or the continuation or
conversion of an Advance as or to a Fixed Rate Adeaor the Borrower does not borrow, continueamvert such Fixed Rate Advance on
the date specified by the Borrower except by reasatefault by the Banks, the Borrower will indefiyréach Bank for any loss or cost
incurred by it resulting therefrom, including amg$ or cost in liquidating or employing depositguaed to fund or maintain the Fixed Rate
Advance.

3.5 Regulation D Compensation. Each Bank may thrdbg Administrative Agent request the Borrowep&y and upon such request the
Borrower shall pay, contemporaneously with eachvmyt of interest on the Borrower's Eurodollar Retélmans, additional interest on such
Loans at a rate per annum determined by such Bautd but not exceeding the excess of

(i) (A) the Eurodollar Base Rate divided by (B) aneus the Reserve Requirement with respect todeurency liabilities (as defined in
Regulation D) over (ii) the Eurodollar Base RatayMank wishing to require payment of such addaidnterest (x) shall so notify the
Borrower and the Administrative Agent, in which easich additional interest on the Eurodollar Ratélolans of such Bank shall be payable
to such Bank at the place indicated in such natiitie respect to each Interest Period commencingaat five Business Days after the giving
of such notice, and

(y) shall notify the Borrower at least five Busiad3ays prior to each date on which interest is pkeyan the Eurodollar Ratable Loans of the
amount then due it under this Section.

3.6 Bank Statements; Survival of Indemnity. To élxeent reasonably possible, each Bank shall desigmaalternate Lending Office with
respect to its Fixed Rate Loans to reduce anylitiploif the Borrower to such Bank
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under Section 3.1 or 3.2 or to avoid the unavditgtnf a Rate Option under Section 3.3, so longash designation is not prohibited by
applicable legal and regulatory restrictions antddigadvantageous to such Bank as determined solésdiscretion. Each Bank shall deliver
to the Borrower through the Administrative Agenwitten statement of such Bank as to the amountifla@y, under Sections 3.1, 3.2 or 3.4,
simultaneously with making a request for paymemtaursaid Sections 3.1, 3.2 or 3.4. Such writtetestant shall set forth in reasonable d
the calculations upon which such Bank determineth ssmount and shall be final, conclusive and bigdin the Borrower in the absence of
manifest error. Determination of amounts payabl@éenrsuch Sections in connection with a Fixed Rai@nLshall be calculated as though €
Bank funded its Fixed Rate Loan through the pureltds deposit of the type and maturity correspogdd the deposit used as a reference in
determining the Fixed Rate for such Loan, whethdact that is the case or not. Unless otherwiseiged herein, the amount specified in the
written statement shall be payable on demand edteipt by the Borrower of the written statemeitite Dbligations of the Borrower under
Sections 3.1, 3.2 and 3.4 shall survive paymeth@®f®Obligations and termination of this Agreement.

3.7 Removal of Banks. If (i) the obligation of aBgnk to make or continue any Loans as, or conveank to, Eurodollar Ratable Loans has
been suspended pursuant to Section 3.3, or (iiBamk has demanded compensation under Sectiorr 3.2,ahe Borrower may elect to
remove such Bank as a Bank hereunder or, at Bori®ga@e expense, to require such Bank to assidmialegate, without recourse (in
accordance with and subject to the restrictiongaioad in, and the consents required by, Sectioh)18ll of its interest, rights and obligatic
under this Agreement and the related Loan Docunterds assignee that shall assume such obligatwogided, that (A) the Borrower
notifies such Bank through the Administrative Agefsuch election at least five Business Days leeémy date fixed for a borrowing, (B) (X)
in the case of a removal, the Borrower prompthasegpall outstanding Obligations to such removedkBan(y) in the case of an assignment
and delegation, such Bank shall have received payofean amount equal to the outstanding prinogfats Loans, accrued interest thereon,
accrued fees and other Obligations payable toréuraler and under the other Loan Documents fronagk@gnee (to the extent of such
outstanding principal and accrued interest and) feethe Borrower (in the case of all other amolated (C) no Default or Unmatured Defz
exists. Upon receipt by the Administrative Ageneaiotice of removal of a Bank in accordance hdtewhie Commitment of such Bank shall
terminate.

ARTICLE IV
CONDITIONS PRECEDENT

4.1 Closing. Concurrently with the execution oftlhigreement and prior to making the initial Advanite Borrower will deliver to the
Administrative Agent, with sufficient copies forelBanks, the following documents, in form and saihsé satisfactory to the Administrative
Agent and the Banks:

(a) Executed copies of this Agreement.
(b) Competitive Bid Notes and Ratable Notes pay#btbe order of each of the Banks requesting Notes
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(c) Copies, certified as of a date not more thamweek prior to the Effective Date by the Secretamssistant Secretary (or comparable
officer) of the Borrower, of its Board of Directofsr Executive Committee's) resolutions authogzéixecution of the Loan Documents.

(d) An incumbency certificate, executed as of & dtt more than one week prior to the Effectiveeliat the Secretary or Assistant Secretary
(or comparable officer) of the Borrower which shidéntify by name and title and bear the signatirtne officers of the Borrower authorized
to sign the Loan Documents and to make borrowirgeunder, upon which certificate the Administrathgent and the Banks shall be
entitled to rely until informed of any change initing by the Borrower.

(e) A written opinion of the Borrower's in houseaunsel, addressed to the Administrative Agent aedBnks in substantially the form of
Exhibit E hereto (which opinion the Borrower herabypressly instructs such counsel to prepare alivkdéo the Administrative Agent and
the Banks for their benefit).

(f) One copy of the Articles of Incorporation (amparable document) of the Borrower, together aitamendments, certified as of a recent
date by the appropriate governmental officer inSkegte of Oregon.

(9) A copy, certified by the Secretary or Assist8atretary (or comparable officer) of the Borroveérits Bylaws.

(h) A certificate, signed by the chief financiafioér of the Borrower, stating that (x) on the Etige Date no Default or Unmatured Default
has occurred and is continuing and (y) there hasecrurred a material adverse change since Mag®16 in the business, assets, liabilities,
operations or financial condition of the Borroweddts Subsidiaries taken as a whole or in thesfaod information regarding such entities as
represented to date.

(i) Evidence satisfactory to the Administrative Agé¢hat the Existing Credit Agreement has beemooicurrently with the effectiveness of 1
Agreement will be, terminated and no loans or otleounts are outstanding thereunder.

(j) Such other documents as any Bank or its counsgl have reasonably requested prior to execufitimeoAgreement.
(k) Any fees required to be paid on or before tffedfive Date shall have been paid.

4.2 Each Advance. The Banks shall not be requaoedake any Advance, unless on the applicable Bong®ate:

(a) No Default or Unmatured Default has occurred igrcontinuing, or would result from such proposetvance.
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(b) The representations and warranties containédtiole V are true and correct as of such BorrgyiPate except for changes in the
Schedules hereto reflecting transactions permiiyethis Agreement.

(c) The Administrative Agent shall have receivedaable Borrowing Notice in accordance with theursgments hereof and/or such other
requests and documentation required under Sect&nf 2pplicable.

Each Ratable Borrowing Notice or Competitive BidofuRequest with respect to each such Advance ahadttitute a representation and
warranty by the Borrower that the conditions camédiin Sections 4.2(a) and (b) have been satisfied.

ARTICLEV
REPRESENTATIONSAND WARRANTIES

The Borrower represents and warrants to the Bdrdts t

5.1 Corporate Existence. The Borrower is a corfamatuly incorporated and validly existing undee taws of the State of Oregon and is «
qualified and has all requisite authority to condtgcbusiness in each jurisdiction in which itsimess is conducted.

5.2 Authorization and Validity. The Borrower hag torporate power and authority and legal riglixecute and deliver the Loan Docume
and to perform its Obligations thereunder. The akien and delivery by the Borrower of the Loan Daomnts and the performance of its
Obligations thereunder have been duly authorizegrbper corporate proceedings, and the Loan Doctswemstitute legal, valid and bindi
Obligations of the Borrower enforceable againstBberower in accordance with their terms, exceptrterceability may be limited by
bankruptcy, insolvency or similar laws affecting thnforcement of creditors' rights generally.

5.3 No Conflict; Government Consent. Neither theaeion and delivery by the Borrower of the Loarchments, nor the consummation of
the transactions therein contemplated, nor compdianith the provisions thereof will violate any Lagrder, writ, judgment, injunction,
decree or award binding on the Borrower or any Biidny or the Borrower's or any Subsidiary's aeicbf incorporation or bylaws or the
provisions of any indenture, instrument or agreernt@mwhich the Borrower or any Subsidiary is a pantis subject, or by which it, or its
property, is bound, or conflict with or constit@telefault thereunder, or result in the creatiommuosition of any Lien in, of or on the prope
of the Borrower or a Subsidiary pursuant to thenteof any such indenture, instrument or agreenNmbrder, consent, approval, license,
authorization, or validation of, or filing, recondj or registration with, or exemption by, any Gawreental Authority, or any subdivision
thereof, is required to authorize, or is require@daennection with the execution, delivery and perfance of, or the legality, validity, binding
effect or enforceability of, any of the Loan Docurtse

5.4 Financial Statements. The May 31, 2006 and\tigust 31, 2006 consolidated financial statemehte@Borrower and the Subsidiaries
heretofore delivered to the Banks were preparetaordance with generally accepted accounting iptessin effect on the date such
statements were prepared and fairly present theotidated financial condition and
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operations of the Borrower and the Subsidiariesiah date and the consolidated results of theirabjpas for the period then ended.

5.5 Taxes. The Borrower and the Subsidiaries hitae dll United States federal tax returns and#ier United States and foreign tax returns
which are required to be filed and have paid aktsadue pursuant to said returns or pursuant t@ssgssment received by the Borrower or
any Subsidiary, except such taxes, if any, as airgglcontested in good faith and as to which adeqgeserves have been provided. The
United States income tax returns of the Borrowet thie Subsidiaries have been audited by the Int&eeenue Service through the fiscal
year ended May 31, 2001. No tax liens have beed &ihd no claims are being asserted with respesty@uch taxes. The charges, accr

and reserves on the books of the Borrower and thsi8iaries in respect of any taxes or other gavemtal charges are adequate.

5.6 Litigation and Contingent Obligations. Theradslitigation, arbitration, governmental investiga, proceeding or inquiry pending or, to
the knowledge of any of the Borrower's officersgtitened against or affecting the Borrower or amys&liary which might materially
adversely affect the business, properties, findwoiadition prospects, or results of operationthefBorrower or the ability of the Borrower
perform its Obligations under the Loan Documents Borrower has no material contingent obligatieasprovided for or disclosed in the
financial statements referred to in Section 5.delivered pursuant to Section 6.1.

5.7 Subsidiaries. Schedule 1 hereto contains amateclist of all of the presently existing Subaitks of the Borrower, setting forth their
respective jurisdictions of incorporation and tleegentage of their respective capital stock ownethb Borrower or other Subsidiaries as of
the Effective Date. All of the issued and outstagdihares of capital stock of such Subsidiarie® leen duly authorized and issued and are
fully paid and non assessable. Each Subsidiarylisatganized or formed and validly existing untie laws of its jurisdiction of
incorporation or organization and is duly qualifeeatd has all requisite power and authority to cehds business in each jurisdiction in
which its business is conducted.

5.8 ERISA. There are no material Unfunded LialafitiEach Plan complies in all material respects alitapplicable requirements of Law :
regulations, no Reportable Event has occurred rggpect to any Plan, neither the Borrower nor ahgranembers of the Controlled Group
has withdrawn from any Plan or initiated stepsdasd, and no steps have been taken to terminatBlany

5.9 Accuracy of Information. No information, extibr report furnished by the Borrower or any Sulasigto the Administrative Agent or to
any Bank in connection with the negotiation ofcompliance with, the Loan Documents contained aatenmal misstatement of fact or
omitted to state a material fact or any fact neagst® make the statements contained therein neleading.

5.10 Regulation U. Neither the Borrower nor any Sdilary owns any margin stock (as defined in Retipial)).
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5.11 Material Agreements. Neither the Borrower soy Subsidiary is a party to any agreement orunstnt or subject to any charter or other
corporate restriction which could reasonably becetgd to have a Material Adverse Effect. NeitherBlorrower nor any Subsidiary is in
default in the performance, observance or fulfilirinef any of the obligations, covenants or condiicontained in (i) any agreement to wt

it is a party, which default could reasonably bpexted to have a Material Adverse Effect or

(i) any agreement or instrument evidencing or gowey Indebtedness.

5.12 Compliance With Laws. The Borrower and its Sdilaries have complied with all applicable staguteles, regulations, orders and
restrictions of any domestic or foreign governmanany instrumentality or agency thereof, havingspiction over the conduct of their
respective businesses or the ownership of thgietive properties where failure to comply coulds@nably be expected to have a Material
Adverse Effect.

5.13 Ownership of Properties. Except as set fantischedule 2 hereto, on the date of this Agreentleat3orrower and its Subsidiaries will
have good title, free of all Liens other than thpeemitted by Section 6.15, to all of the propertd assets reflected in the financial
statements as owned by them.

5.14 Post-Retirement Benefits. The amount of tlesgmt value of the expected cost of post retiremmetical and insurance benefits payable
by the Borrower and its Subsidiaries to their empls and former employees, as estimated by the@Berrin accordance with reasonable
procedures and assumptions, is not material tfiriaacial condition of the Borrower.

5.15 Environmental and Safety and Health MatteosthE best of the knowledge of the Borrower, ther®oer and each Subsidiary are in
compliance with all Environmental Laws and Occupadi and Health Laws where failure to comply woddsonably be expected to have a
Material Adverse Effect on the ability of the Bonrer to perform its obligations hereunder. Neither Borrower nor any Subsidiary has
received notice of any claims that any of themadsin compliance in all material respects with Eresironmental Laws where failure to
comply would reasonably be expected to have a dtkdverse Effect on the ability of the Borrowergerform its Obligations.

ARTICLE VI
COVENANTS

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

6.1 Financial Reporting. The Borrower will maintaiar itself and each Material Subsidiary, a systdraccounting established and
administered in accordance with generally acceptedunting principles, and furnish to the Admirasitre Agent with sufficient copies for
each Bank:

(a) Within 100 days after the close of each ofigsal years, an unqualified audit report certiflgdindependent certified public accountants,
acceptable to the Banks, prepared in accordantegeiterally accepted accounting principles on aaliatated basis for itself and the
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Subsidiaries, including balance sheets as of tdeoésuch period, related profit and loss and retiation of surplus statements, and a
statement of cash flows.

(b) Within 60 days after the close of each of fin&t three quarterly periods of each of its fispadrs, for itself and the Subsidiaries, a
consolidated unaudited balance sheet as at the ofasich period, and a consolidated profit and &tatement and a consolidated stateme
cash flows for the period from the beginning offstiscal year to the end of such quarter, all Gediby its chief financial officer.

(c) Together with the financial statements requlieceunder, a compliance certificate in substdptiak form of Exhibit H (each, a
"Compliance Certificate") hereto signed by its ¢Hileancial officer showing the calculations ne@ysto determine compliance with this
Agreement and stating that no Default or Unmatiethult exists or, if any Default or Unmatured Défaexists, stating the nature and status
thereof.

(d) Promptly upon the furnishing thereof to thershalders of the Borrower, copies of all finanattements, reports and proxy statemen
furnished.

(e) Promptly upon the filing thereof, copies of&@llL's, 10 Ks and 10 Qs (and any substitute whiay mereafter be required) which the
Borrower or any Material Subsidiary files with tBecurities and Exchange Commission.

(f) Promptly after the Borrower has notified therAidistrative Agent of any intention by the Borrowertreat the Loans as being a "report
transaction” (within the meaning of Treasury RetiaiaSection 1.6011-4), a duly completed copy d& IRorm 8886 or any successor form.

(9) Such other information (including non-finandiaformation) as the Administrative Agent may fréime to time reasonably request.

Documents required to be delivered pursuant toselaa), (b), (d) and

(e) of this Section 6.1 (to the extent any suchudoents are included in materials otherwise filethwlie SEC) may be delivered electronic
and if so delivered, shall be deemed to have bebweded on the date (i) on which the Borrower pasich documents, or provides a link
thereto on the Borrower's website on the Interhti@website address at www.nikebiz.com; or (iiphich such documents are posted ol
Borrower's behalf on IntraLinks/IntraAgency or dmatrelevant website, if any, to which each Bant tre Administrative Agent have acc
(whether a commercial, third- party website or wleetsponsored by the Administrative Agent); prodiddat: (i) the Borrower shall deliver
paper copies of such documents to the Adminiseatigent or any Bank that requests the Borrowegetiver such paper copies until a writ
request to cease delivering paper copies is giyehd Administrative Agent or such Bank and (ii¢ tBorrower shall notify (which may be
facsimile or electronic mail) the Administrative &gt and each Bank of the posting of any such dontsrend provide to the Administrative
Agent by electronic mail electronic versions (isaft

copies) of such documents. Notwithstanding anytlimgtained herein, in every instance the Borrowetl e required to provide paper
copies of the Compliance Certificates required bgti®n 6.1(c) to the Administrative Agent and eatkhe Banks. Except for such
Compliance Certificates, the Administrative Agemals have no obligation to request the deliveryoor
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maintain copies of the documents referred to aband,in any event shall have no responsibility tmitor compliance by the Borrower with
any such request for delivery, and each Bank &igadolely responsible for requesting delivery torimaintaining its copies of such
documents.

The Borrower hereby acknowledges that (a) the Adstiative Agent and/or the Co-Arrangers will makaitable to the Banks materials
and/or information provided by or on behalf of Berrower hereunder (collectively, "Borrower Matdsla by posting the Borrower Materials
on IntraLinks or another similar electronic syst@he "Platform") and (b) certain of the Banks may'public-side" Banks (i.e. Banks that do
not wish to receive material non-public informatieith respect to the Borrower or its securitiegcfg, a "Public Bank"). The Borrower
hereby agrees that (i) all Borrower Materials tna to be made available to Public Banks shallderly and conspicuously marked
"PUBLIC" which, at a minimum, shall mean that therd/"PUBLIC" shall appear prominently on the fipstge thereof;

(i) by marking Borrower Materials "PUBLIC," the Bower shall be deemed to have authorized the Atnitive Agent, the Co-Arrangers
and the Banks to treat such Borrower Materialscdsontaining any material non-public informatioithwespect to the Borrower or its
securities for purposes of United States Fedekstatte securities laws (provided, however, thaléoextent such Borrower Materials
constitute Information (as defined in

Section 10.12), they shall be treated as set forsluch Section 10.12);

(iii) all Borrower Materials marked "PUBLIC" are jpritted to be made available through a portiorhefRlatform designated "Public
Investor"; and

(iv) the Administrative Agent and each Co-Arrangkall be entitled to treat any Borrower Materisiattare not marked "PUBLIC" as being
suitable only for posting on a portion of the Rdathi not designated "Public Investor”. Notwithstangdthe foregoing, the Borrower shall not
be under any obligation to mark any Borrower MatsrfPUBLIC".

6.2 Use of Proceeds. The Borrower will, and ther@wmer will cause each Subsidiary to, use the prdeeé the Advances for working capital
purposes and general corporate purposes; proviagithe proceeds of the Advances shall not be fasdtle 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 afiyhe proceeds of the Loans to
purchase or carry any "margin stock" (as defineRegulations U and X) or to extend credit to angspe to purchase or carry any margin
stock, or extend credit to any person for any efdforesaid purposes.

6.3 Notice of Default. The Borrower will, and wilause each Subsidiary to, give prompt notice itingrito the Administrative Agent and
Banks of (a) the occurrence of any Default or Unmed Default, (b) any other development, finandedal or otherwise, which the Borrow
reasonably expects will have a Material Adverse&fbr would materially adversely affect the apibf the Borrower to repay the
Obligations, and

(c) receipt of any notice that the operations ef Borrower or any Subsidiary are not in compliawié requirements of any applicable
Environmental Law or any Occupational Safety andlteLaw where failure to comply would reasonabdydxpected to have a Material
Adverse Effect on the ability of the Borrower tafieem its Obligations hereunder, or receipt of netihat any properties or assets of the
Borrower or any Subsidiary are subject to an Emritental Lien securing obligations in excess of
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$20,000,000. As used herein, "Environmental Lieeans a Lien in favor of any Governmental Authofity(i) any liability under any
Environmental Law, or (ii) damages arising froncosts incurred by such Governmental Authority spense to a spillage, disposal or
release into the environment of any hazardousxic substance.

6.4 Preservation of Existence; Conduct of Busin€he.Borrower will, and will cause each Subsidirydo all things necessary to remain
duly incorporated and validly existing as a corpiorain its jurisdiction of incorporation and maairt all requisite authority to conduct its
business in each jurisdiction in which its businessonducted; provided, that the Borrower mayitigte or dissolve any Subsidiary into the
Borrower or any other Subsidiary; provided, howeteat a Material Subsidiary may not liquidate msdlve into a Subsidiary that is not a
Material Subsidiary. The Borrower will not, and Wibt permit any Subsidiary to, engage in any nialtéine of business substantially
different from those lines of business carried grihe Borrower and its Subsidiaries on the datedfesr such other lines of business as are
reasonably related thereto.

6.5 Taxes. The Borrower will, and will cause eacbs$diary to, pay when due all taxes, assessmandtg@/ernmental charges and levies
upon it or its income, profits or property, excépise which are being contested in good faith lpr@mriate proceedings and with respect to
which adequate reserves have been set aside.

6.6 Insurance. The Borrower will, and will causete&ubsidiary to, maintain with financially sountlaeputable insurance companies
insurance, or a program of self-insurance, orhalirtproperty in such amounts and covering suds @s is consistent with sound business
practice, and the Borrower will furnish to the Adiisirative Agent upon any Bank's request full infation as to the insurance carried.

6.7 Compliance with Laws. The Borrower will, andlwause each Subsidiary to, comply with all lawdes, regulations, orders, writs,
judgments, injunctions, decrees or awards to whintay be subject where noncompliance could redsgrige expected to have a Matel
Adverse Effect.

6.8 Maintenance of Properties; Trademarks and Rraes. The Borrower will, and will cause each Sdiasy to, do all things necessary to
maintain, preserve, protect and keep its propeirigeod repair, working order and condition, anakenall necessary and proper repairs,
renewals and replacements so that its busineded@m in connection therewith may be properly eantedd at all times. The Borrower and
each Subsidiary own, are licensed or otherwise Havéawful right to use, and will continue to ovirg licensed or have the lawful right to
use, all permits and other governmental appropaltents, trademarks, trade names, copyrights, ddotiyy, know how and processes used in
or necessary for the conduct of their businessesimently conducted. The use of such permits ahdragovernmental approvals, patents,
trademarks, trade names, copyrights, technologywkmow and processes by the Borrower and eacls &ubsidiaries does not infringe on
the rights of any Person.

6.9 Inspection. Subject to Section 10.12 hereefBbrrower will, and will cause each Subsidiarygermit the Administrative Agent or any
Bank, by their respective representatives and ageminspect any of the properties, corporate bauid financial records of the Borrower
each Subsidiary, to examine and make copies didbks of accounts and other
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financial records of the Borrower and each Subsjdi@and to discuss the affairs, finances and adsoofithe Borrower and each Subsidiary
with, and to be advised as to the same by, thepeetive officers at such reasonable times andvalteas the Administrative Agent or any
Bank may designate.

6.10 Dividends. The Borrower will not, nor willgiermit any Subsidiary to, declare or pay any din@eon its capital stock (other than
dividends payable in its own capital stock) or esderepurchase or otherwise acquire or retire &fitg capital stock at any time outstanding,
if, after giving effect thereto, the Borrower oryaBubsidiary is in violation of any of the provia®hereof.

6.11 Merger. The Borrower will not, nor will it pait any Material Subsidiary to, merge or consokdaith or into any other Person, except
that (a) a Material Subsidiary may merge or codsd with the Borrower or another Material Subsidigrovided, that in connection with
any merger or consolidation involving the Borrowtke Borrower is the surviving entity, and (b) Berrower or a Material Subsidiary may
merge or consolidate with any other Person to efacAcquisition permitted by Section 6.14; proddthat the Borrower or such Material
Subsidiary, as applicable, is the surviving entity.

6.12 Sale of Assets. The Borrower will not, nor\itipermit any Subsidiary to, lease, sell or othise dispose of all or any of its property,
assets or business to any other Person excepidd sf inventory in the ordinary course of businesd (ii) any other disposals of assets
(including sale and leasebacks but excluding tleaad leaseback of the Borrower's headquartedBgaverton, Oregon) so long as the
aggregate book value of the assets so disposdtetydrrower and its Subsidiaries in any periodiaaflve consecutive months, commencing
on or after the date hereof, does not exceed 20%ecdggregate book value of the assets of theoBerrand its Subsidiaries, taken as a
whole ("Substantial Portion"), as of the end offikeal quarter immediately preceding the datead€waation.

6.13 Sale and Leaseback. The Borrower will not,witiit permit any Subsidiary to, sell or transfemy property in order to concurrently or
subsequently lease as lessee such or similar pyoparept with respect to sales of property or aalé leaseback transactions which would be
permitted by Section 6.12.

6.14 Acquisitions. The Borrower will not, nor willpermit any Subsidiary to, make any Acquisitibthie Acquisition is of a Person engaged
in businesses not permitted by Section 6.4.

6.15 Liens. The Borrower will not, nor will it peftany Subsidiary to, create, incur, or suffer xgseany Lien in, of or on the property of the
Borrower or any Subsidiary, except:

(a) Liens for taxes, assessments or governmendiadjel or levies on its property if the same shatllat the time be delinquent or thereafter
can be paid without penalty, or are being contestegbod faith and by appropriate proceedings.

(b) Liens imposed by law, such as carriers', wansbhmen's and mechanics' liens and other similas Beising in the ordinary course of
business which secure payment of obligations naertttan 30 days past due.
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(c) Liens arising out of pledges or deposits umderker's compensation laws, unemployment insurasldeage pensions, or other social
security or retirement benefits, or similar lediisa.

(d) Utility easements, building restrictions ang@lswther encumbrances or charges against realniyameare of a nature generally existing
with respect to properties of a similar charactet which do not in any material way affect the nesalbility of the same or interfere with the
use thereof in the business of the Borrower othiesidiaries.

(e) Liens existing on the date hereof and describ&thedule 2 hereto.

(f) Liens incurred in connection with the purchégethe Borrower or a Subsidiary of tangible aséexsluding inventory) provided the
Indebtedness secured thereby does not exceedrtieasa price of such asset, plus any related sitarel fees and the Lien attaches only to
the asset so purchased.

(9) Liens incurred in connection with the acquasitiof real estate and construction of buildingsdioon behalf of the Borrower or a
Subsidiary; provided, that:

() the Indebtedness secured by such Lien doesexugted the cost of such construction, plus anyeglaterest and fees, and

(i) the aggregate book value of all real estate lamldings subject to Liens permitted by this satggraph (g), does not exceed 20% of the
Borrower's net worth at the time of determination.

(h) Liens not otherwise permitted hereunder, omperty other than accounts receivable and invenfmgyided, that the aggregate amount of
Indebtedness secured thereby (other than thosee@f® in (a) through (g) above) shall not at ang time exceed $100,000,000 or its Dollar
equivalent at such time in other currencies.

(i) Liens filed in connection with the constructiofy and additions to, the Borrower's headquaiteBeaverton, Oregon in an aggregate
amount which do not reflect obligations of the Bover in excess of $100,000,000.

6.16 Affiliates. The Borrower will not, and will hagpermit any Subsidiary to, enter into any transac(including the purchase or sale of any
property or service) with, or make any paymentansfer to, any Affiliate except in the ordinaryucse of business and pursuant to the
reasonable requirements of the Borrower's or suitisiSiary's business and upon fair and reasonabtestno less favorable to the Borrower
than the Borrower or such Subsidiary would obtaia comparable arm's length transaction.

6.17 Capitalization Ratio. The Borrower will not@sthe end of any fiscal quarter from and after Hifective Date permit the Capitalization
Ratio to exceed 0.60 to 1.00.

6.18 Notice of Rating Change. The Borrower shalllater than ten
(10) Business Days after the chief executive offitlee president, any corporate vice presidenteitteasurer of the Borrower obtains
knowledge of any such change, give notice to thmifitrative Agent (by telephone,
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followed promptly by written notice transmitted facsimile with a hard copy sent promptly theredftérany change in rating by any Rating
Agency in respect of the Borrower's long-term, seonsecured, non-credit-enhanced debt, togettbrtie details thereof, and of any
announcement by any Rating Agency that its ratingespect of such senior unsecured long-term debinider review" or that any such debt
rating has been placed on a "CreditWatch List"(riveatch list" or that any similar action has beaken by such Rating Agency.

ARTICLE VII
DEFAULTS

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

7.1 Any representation or warranty made or deemadeny or on behalf of the Borrower or any Subsjdia the Banks or the
Administrative Agent under or in connection witlistthgreement, any Loan, or any certificate or infation delivered in connection with this
Agreement or any other Loan Document shall be naliefalse on the date as of which made.

7.2 Nonpayment of principal of any Loan when duenanpayment of interest upon any Loan or of ailization fee, 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 any of the teomgrovisions of

Section 6.3(a), 6.10, 6.11, 6.12, 6.13, 6.14, 618, or 6.17. The breach by the Borrower (othanth breach which constitutes a Default
under

Section 7.1, 7.2 or the preceding sentence ofSaition 7.3) of any of the terms or provisionshid tAgreement which is not remedied within
30 days after written notice from the Administratikgent or any Bank.

7.4 Failure of the Borrower or any Subsidiary tg pay Indebtedness in an aggregate principal amaouwmtcess of $50,000,000 within 30
days after the Borrower knows or ought reasonabhyalve known, that such Indebtedness was duegatdfault by the Borrower or any
Subsidiary in the performance of any term, provigio condition contained in any agreement undersaicy Indebtedness was created or is
governed, or any other event shall occur or comdigixist, the effect of which is to cause, or tongiethe holder or holders of such
Indebtedness to cause such Indebtedness to becanpidr to its stated maturity; or any such Indebess of the Borrower or any Subsid
shall be declared to be due and payable or reqtorbd prepaid (other than by a regularly schedpbadnent) prior to the stated maturity
thereof; or the Borrower or any Material Subsidighgll not pay, or admit in writing its inabilitp pay, its debts generally as they become
due.

7.5 The Borrower or any Material Subsidiary shalh&ve an order for relief entered with respedt tonder any Debtor Relief Law as now or
hereafter in effect, (ii) make an assignment fertlenefit of creditors,

(iii) apply for, seek, consent to, or acquiescehe, appointment of a receiver, custodian, trugtraminer, liquidator or similar official for it

or any substantial part of its property, (iv) ittt any proceeding seeking an order for reliefeurzthy Debtor Relief Law as now or hereafter
in effect or seeking to adjudicate it a bankrupingolvent, or seeking
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dissolution, winding up, liquidation, reorganizatj@rrangement, adjustment or composition of itodebts under any Debtor Relief Law or
fail to file an answer or other pleading denying thaterial allegations of any such proceeding filgdinst it, (v) take any corporate action to
authorize or effect any of the foregoing actiontsfggh in this Section 7.5, or (vi) fail to contas good faith any appointment or proceeding
described in
Section 7.6.

7.6 Without the application, approval or consenthef Borrower or any Subsidiary, a receiver, treisexaminer, liquidator or similar official
shall be appointed for the Borrower or any Subsjdia any substantial part of its property, or agaeding described in Section 7.5(iv) shall
be instituted against the Borrower or any Subsydiend such appointment continues undischargedabr groceeding continues undismissed
or unstayed for a period of 60 days.

7.7 Any court, government or governmental agenayl slondemn, seize or otherwise appropriate, o talstody or control of all or any
Substantial Portion of the property of the Borroweany Subsidiary.

7.8 The Borrower or any Subsidiary shall fail wittd0 days to pay, bond or otherwise discharge comeore judgments or orders for the
payment of money in excess of $20,000,000 in tlygemmte, which are not stayed on appeal or otherlaéing appropriately contested in
good faith. Any Liens arising out of such judgmemt®rders are subject to the provisions of

Section 6.15(h).

7.9 Any Reportable Event shall occur in connectigth any Plan or any material Unfunded Liabilitssall exist.

7.10 Any Change in Control shall occur. "Chang€antrol" means either (a) with respect to any edsitock of the Borrower that is publicly
traded, the acquisition after the date of this Agrent by any Person or two or more Persons actingricert, other than the Knight Family,
of beneficial ownership (within the meaning of Ralgd 3 of the Securities and Exchange Commissiadeuthe Securities Exchange Act of
1934) of 50% or more of the outstanding sharesioli €apital stock which are entitled to vote in d¢hection of directors; or (b) with respect
to any capital stock of the Borrower that is noblpely traded, if the Knight Family shall at anynie fail to own and control 67% or more of
the outstanding shares of such capital stock.

7.11 There occurs under any agreement or arrangetasigned to protect at least one of the partieseto from the fluctuations of interest
rates, exchange rates or forward rates applicaldach party's assets, liabilities or exchangestretions, including, but not limited to, inter
rate exchange agreements, forward currency exchagrgements, interest rate cap or collar prote@greements, forward rate currency or
interest rate options, puts and warrants (eacByap Contract”), an "early termination date" (afénéel in such Swap Contract) resulting
from (a) any "event of default" (as defined in s&hap Contract) under such Swap Contract as tohathie Borrower or any Subsidiary is
defaulting party, or (b) any "termination event$ @efined in such Swap Contract) as to which thed®eer or any Subsidiary is an affected
party, and, in either event, the net mark-to-mavidtie for such Swap Contract, as determined btreower based upon one or more mid-
market or other readily available
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guotations provided by any recognized dealer it stwap Contracts, owed by the Borrower or such ifligvg as a result thereof is greater
than $20,000,000.

ARTICLE VIII
ACCELERATION, WAIVERS, AMENDMENTSAND REMEDIES

8.1 Acceleration. If any Default described in Seetv.5 or 7.6 occurs, the obligations of the Bank®ake Loans to the Borrower hereunder
shall automatically terminate and the Obligatiohthe Borrower shall immediately become due andapseywithout any election or action on
the part of the Administrative Agent or any Barflkary other Default occurs, the Majority Banks nteyminate the Commitments of the
Banks, or declare the Obligations of the Borrowedne due and payable, or both, whereupon such &ldits shall become immediately due
and payable, without presentment, demand, protesttice of any kind, all of which the Borrower bby expressly waives.

If, within 14 days after acceleration of the matudf the Obligations or termination of the Commétnts of the Banks as a result of any
Default (other than any Default as described inti8e&.5, 7.6, 7.7 or 7.10) and before any judgnuertecree for the payment of the
Obligations due shall have been obtained or entéinedViajority Banks (in their sole discretion) Blsa direct the Administrative Agent to,
and the Administrative Agent shall, by notice te Borrower, rescind and annul such acceleratiofoanermination.

8.2 Amendments and Waivers. No amendment or waifvany provision of this Agreement or any other hd&ocument, and no consent to
any departure by the Borrower therefrom, shallffecéve unless in writing signed by the Majorityaiks and the Borrower and
acknowledged by the Administrative Agent, and esmath waiver or consent shall be effective onlyhi@ $pecific instance and for the specific
purpose for which given; provided, however, thasnoh amendment, waiver or consent shall:

(a) waive any condition set forth in Section 4.thwut the written consent of each Bank;

(b) extend or increase the Commitment of any Baxkdpt reinstatement of any Commitment in accorelavith Section 8.1) without the
written consent of such Bank;

(c) postpone any date fixed by this Agreement graher Loan Document for any payment of princifraierest, fees or other amounts due to
the Banks (or any of them) hereunder or under déngrd_.oan Document without the written consentafreBank directly affected thereby;

(d) reduce the principal of, or the rate of intésgsecified herein on, any Loan, or any fees oelodmounts payable hereunder or under any
other Loan Document, or change the manner of caatiputof any financial ratio (including any charigeany applicable defined term) used
in determining the Applicable Margin, Applicabledidy Fee Rate, or Applicable Utilization Fee Ra&s the case may be, that would rest
a reduction of any interest rate on any Loan orfapypayable hereunder without the written conséetich Bank directly affected thereby;
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(e) change Section 2.5.8 or Section 12.2 in a nrathia¢ would alter the pro rata sharing of paymeetgiired thereby without the written
consent of each Bank; or

(f) change any provision of this Section or themigbn of "Majority Banks" or any other provisidrereof specifying the number or
percentage of Banks required to amend, waive @ratlse modify any rights hereunder or make anyrdstetion or grant any consent
hereunder, without the written consent of each Bank

provided, that no amendment, waiver or consent,alraess in writing and signed by the AdministvatiAgent in addition to the Banks
required above, affect the rights or duties ofAlleninistrative Agent under this Agreement or anyestLoan Document; and provided,
further, that the Fee Letter may be amended, btgigr privileges thereunder waived, in a writingeuted only by the parties thereto.

8.3 Preservation of Rights. No delay or omissiothefBanks or the Administrative Agent to exera@sg right under the Loan Documents
shall impair such right or be construed to be arerdf any Default or an acquiescence therein,thadnaking of a Loan notwithstanding the
existence of a Default or the inability of the Bmwer to satisfy the conditions precedent to suchnishall not constitute any waiver or
acquiescence. Any single or partial exercise ofsroh right shall not preclude other or furtherreise thereof or the exercise of any other
right, and no waiver, amendment or other variatibthe terms, conditions or provisions of the L&cuments whatsoever shall be valid
unless in writing signed by the Banks and the Adstiative Agent required pursuant to Section 8@ #nen only to the extent in such writ
specifically set forth. All remedies containedlire _oan Documents or by law afforded shall be cativg and all shall be available to the
Administrative Agent and the Banks until the Obligas have been paid in full.

ARTICLEIX
NOTICES

9.1 Giving Notice. Except as otherwise permittedSegtion 2.5.9 with respect to borrowing noticdispatices and other communications
provided to any party hereto under this Agreemerminy other Loan Document shall be in writing orfagsimile and addressed or delivered
to such party at its address set forth below gaatiure hereto or at such other address as magdigndted by such party in a notice to the
other parties. Any notice, if mailed by certifiedil return receipt requested and properly addceesth postage prepaid, shall be deemed
given when received and receipt confirmed; anyceoiif transmitted by facsimile, shall be deemeatgiwhen legibly transmitted and receipt
confirmed.

9.2 Change of Address. The Borrower, the AdminiisteaAgent and any Bank may each change the adftresstices by a notice in writing,
in the case of the Borrower or the AdministrativgeAt, to the other parties hereto and, in the chaay Bank, to the Borrower and the
Administrative Agent.
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ARTICLE X
GENERAL PROVISIONS

10.1 Survival of Representations. All representetiand warranties made hereunder and in any oti@r Document or other document
delivered pursuant hereto or thereto or in connadtierewith or therewith shall survive the exeauémd delivery hereof and thereof. Such
representations and warranties have been or wiktlbed upon by the Administrative Agent and eaemi regardless of any investigation
made by the Administrative Agent or any Bank ottlegir behalf and notwithstanding that the Admirsititre Agent or any Bank may have
had notice or knowledge of any Default or Unmatudediault at the time of any Loan or Commitment, ahdll continue in full force and
effect as long as any Loan or any other Obligasioall remain unpaid or unsatisfied.

10.2 Governmental Regulation. Anything containethia Agreement to the contrary notwithstandingBamk shall be obligated to extend
credit to the Borrower in violation of any limitati or prohibition provided by any applicable statat regulation.

10.3 Taxes. Any taxes (excluding income taxes)tloemsimilar assessments or charges payable at palgable by any Governmental
Authority in respect of the Loan Documents shalpbaél by the Borrower, together with interest ardaties, if any.

10.4 Headings. Section headings in the Loan Doctsrame for convenience of reference only, and stwlovern the interpretation of any
the provisions of the Loan Documents.

10.5 Entire Agreement. This Agreement, togetheh wie other Loan Documents, comprises the compledeintegrated agreement of the
parties on the subject matter hereof and thered&apersedes all prior agreements, written or orasuch subject matter. In the event of any
conflict between the provisions of this Agreememd ¢hose of any other Loan Document, the provisadtihis Agreement shall control;
provided, that the inclusion of supplemental rightsemedies in favor of the Administrative Agentloe Banks in any other Loan Document
shall not be deemed a conflict with this Agreem&aich Loan Document was drafted with the jointipgration of the respective parties
thereto and shall be construed neither againsinmfavor of any party, but rather in accordancenite fair meaning thereof.

10.6 Several Obligations. The obligations of th@lBahereunder to make Ratable Loans are severalandint. No Bank shall be the parti
or agent of any other (except to the extent to tviihe Administrative Agent is authorized to actash). The failure of any Bank to perform
any of its obligations hereunder shall not reliang other Bank from any of its obligations hereundéis Agreement shall not be construed
S0 as to confer any right or benefit upon any Recther than the parties to this Agreement and tkespective successors and assigns.

10.7 Expenses; Indemnification.

(a) The Borrower agrees (a) to pay or reimburséittrinistrative Agent for all costs and expensesiired in connection with the
development, preparation, negotiation and execwfdhis Agreement and the other Loan Documentsasrydamendment, waiver, consent or
other modification of the
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provisions hereof and thereof (whether or not taedactions contemplated hereby or thereby areucomsited), and the consummation and
administration of the transactions contemplate@lneand thereby, including all Attorney Costs, éndto pay or reimburse the
Administrative Agent and each Bank for all costd arpenses incurred in connection with the enfoer@pattempted enforcement, or
preservation of any rights or remedies under tljee@ment or the other Loan Documents (includingath costs and expenses incurred
during any "workout" or restructuring in respectloé¢ Obligations and during any legal proceedingluding any proceeding under any
Debtor Relief Law), including all Attorney Costshd foregoing costs and expenses shall includeatts, filing, recording, title insurance
and appraisal charges and fees and taxes rela@extdhand other out-of-pocket expenses incurrethdydministrative Agent and the cost of
independent public accountants and other outsigerexretained by the Administrative Agent or aranB. All amounts due under this
Section 10.7 shall be payable within ten Businesgsiafter demand therefor. The agreements in #atidh shall survive the termination of
the Commitments and repayment of all other Oblayeti

(b) Whether or not the transactions contemplatedbdyeare consummated, the Borrower shall indemanify hold harmless each
Administrative Agent-Related Person, each Bankthed respective Affiliates, directors, officersnployees, counsel, agents and attorneys-
in- fact (collectively the "Indemnitees") from aadainst any and all liabilities, obligations, lossgamages, penalties, claims, demands,
actions, judgments, suits, costs, expenses andrdisfents (including Attorney Costs) of any kindhature whatsoever which may at any
time be imposed on, incurred by or asserted agamssuch Indemnitee in any way relating to oriagi®ut of or in connection with (a) the
execution, delivery, enforcement, performance oniatstration of any Loan Document or any other agrent, letter or instrument delivered
in connection with the transactions contemplatedehy or the consummation of the transactions cgpleged thereby, (b) any Commitment
or Loan or the use or proposed use of the prodbetsfrom, or (c) any actual or prospective clditigation, investigation or proceeding by
third parties relating to any of the foregoing, Wier based on contract, tort or any other theagl{ding any investigation of, preparation

or defense of any pending or threatened claim sitigation, litigation or proceeding) and regardlebs/hether any Indemnitee is a party
thereto (all the foregoing, collectively, the "Imdeified Liabilities"); provided, that such indemynihall not, as to any Indemnitee, be
available to the extent that such liabilities, ghtions, losses, damages, penalties, claims, deaaiibns, judgments, suits, costs, expenses
or disbursements are determined by a court of ceenpgurisdiction by final judgment to have resdifeom the gross negligence or willful
misconduct of such Indemnitee, subject to Oregorided Statutes (section) 20.096. No Indemnited blediable for any damages arising
from the use by others of any information or ottmaterials obtained through IntraLinks, electroeie¢tommunications, or other similar
information transmission systems in connection ik Agreement, nor shall any Indemnitee haveletlity for any indirect, consequent
or punitive damages relating to this Agreementny @her Loan Document or arising out of its at¢is in connection herewith or therewith
(whether before or after the Closing Date). All amis due under this Section 10.7 shall be payaltléniten Business Days after demand
therefor. The agreements in this Section shalligarthe resignation of the Administrative Ageng tleplacement of any Bank, the termina

of the Commitments and the repayment, satisfactiadischarge of all the other Obligations.
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10.8 Numbers of Documents. All statements, noticlesing documents, and requests hereunder shalrbished to the Administrative
Agent with sufficient counterparts so that the Adisirative Agent may furnish one to each of thel&an

10.9 Accounting. Except as provided to the conttamein, all accounting terms used herein shaihtegpreted and all accounting
determinations hereunder shall be made in accoedaith Agreement Accounting Principles. The Borrowl not make any change in its
fiscal year or in the accounting principles andhmés used in preparing its financial statements.

10.10 Severability of Provisions. Any provisiontbis Agreement and the other Loan Documents to lwtiie Borrower is a party that is
prohibited or unenforceable in any jurisdictionl§hes to such jurisdiction, be ineffective to tetent of such prohibition or unenforceability
without invalidating the remaining provisions thefieand any such prohibition or unenforceabilityaimy jurisdiction shall not invalidate or
render unenforceable such provision in any othesdiction.

10.11 Nonliability of Banks. The relationship betmethe Borrower and the Banks and the Administeafigent with respect to this
Agreement shall be solely that of borrower and é&ntlleither the Administrative Agent nor any Bahkls have any fiduciary responsibilities
to the Borrower with respect to this Agreement.thismi the Administrative Agent nor any Bank undeesalinder this Agreement any
responsibility to the Borrower to review or infotire Borrower of any matter in connection with afmage of the Borrower's business or
operations.

10.12 Confidentiality. Each of the Administrativgg@ént and the Banks agrees to maintain the confalgyntof the Information (as defined
below); except that Information may be disclosdddats and its Affiliates' directors, officeranployees and agents, including accountants,
legal counsel and other advisors who are involvigd thie lending facility contemplated by this Agneent (it being understood that the
Persons to whom such disclosure is made will barinéd of the confidential nature of such Informatand instructed to keep such
Information confidential); (b) to the extent reqtessby any regulatory authority (including any baxaminer or self-regulatory authority,
such as the National Association of Insurance Casimners); () to the extent required by applicalales or regulations or by any subpoena
or similar legal process; (d) to any other partyehe

(e) in connection with the exercise of any remeti®under or under any other Loan Document oraatign or proceeding relating to this
Agreement or any other Loan Document or the enfoes# of rights hereunder or thereunder;

(f) subject to an agreement containing provisianssgantially the same as those of this Sectiofi) Bny assignee of or Participant in, or any
prospective assignee of or Participant in, anyfights or obligations under this Agreement Qraliny actual or prospective counterparty (or
its professional advisor) to any swap or derivatig@saction relating to the Borrower and its adigns; (g) with the consent of the Borrow
or (h) to the extent such Information (x) becomeklicly available other than as a result of a bheaftthis Section or (y) becomes availabl
the Administrative Agent or any Bank on a noncoefitial basis from a source other than the Borrotwer.purposes of this Section,
"Information” means all information received frohetBorrower relating to the Borrower or its bussesther than any such information that
is available to the Administrative Agent or any Bam a nonconfidential basis prior to disclosurehmy Borrower; provided, that in the case
of information
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received from the Borrower after the date heraathdnformation is clearly identified in writing #te time of delivery as confidential. Any
Person required to maintain the confidentialityrdbrmation as provided in this

Section shall be considered to have complied watlolligation to do so if such Person has exerdisedame degree of care to maintain the
confidentiality of such Information as such Persald accord to its own confidential informationotithstanding anything herein to the
contrary, "Information” shall not include, and thdéministrative Agent and each Bank may discloséauit limitation of any kind, any
information with respect to the "tax treatment” dtak structure” (in each case, within the meamifiifreasury Regulation Section 1.6011-4)
of the transactions contemplated hereby and aknads of any kind (including opinions or other taxalyses) that are provided to the
Administrative Agent or such Bank relating to stak treatment and tax structure; provided, thahwéspect to any document or similar item
that in either case contains information concerirggtax treatment or tax structure of the trangaas well as other information, this
sentence shall only apply to such portions of theudhent or similar item that relate to the taxtment or tax structure of the Loans and
transactions contemplated hereby.

10.13 CHOICE OF LAW. THE LOAN DOCUMENTS (OTHER THANHOSE CONTAINING A CONTRARY EXPRESS CHOICE OF
LAW PROVISION) SHALL BE CONSTRUED IN ACCORDANCE WIH 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 HEREBRREVOCABLY SUBMITS TO THE NON EXCLUSIVE
JURISDICTION OF ANY UNITED STATES FEDERAL OR OREGOSITATE COURT SITTING IN PORTLAND, OREGON IN ANY
ACTION OR PROCEEDING ARISING OUT OF OR RELATING TANY LOAN DOCUMENTS AND THE BORROWER HEREBY
IRREVOCABLY AGREES THAT ALL CLAIMS IN RESPECT OF SCH ACTION OR PROCEEDING MAY BE HEARD AND
DETERMINED IN ANY SUCH COURT AND IRREVOCABLY WAIVESANY OBJECTION IT MAY NOW OR HEREAFTER HAVE A!
TO THE VENUE OF ANY SUCH SUIT, ACTION OR PROCEEDINBROUGHT IN SUCH A COURT OR THAT SUCH COURT IS AN
INCONVENIENT FORUM. NOTHING HEREIN SHALL LIMIT THERIGHT OF ANY ADMINISTRATIVE AGENT OR ANY BANK TO
BRING PROCEEDINGS AGAINST THE BORROWER IN THE COURTF ANY OTHER JURISDICTION.

10.15 WAIVER OF JURY TRIAL. THE BORROWER, THE ADMISTRATIVE AGENT AND EACH BANK HEREBY WAIVE TRIAL
BY JURY IN ANY JUDICIAL PROCEEDING INVOLVING, DIREQLY OR INDIRECTLY, ANY MATTER (WHETHER SOUNDING
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, MOSTGREEMENTS, PROMISES AND COMMITMENTS MADE BY US
AFTER THE EFFECTIVE DATE OF THIS ACT CONCERNING LOMS AND OTHER CREDIT EXTENSIONS WHICH ARE NOT FOR
PERSONAL, FAMILY OR HOUSEHOLD PURPOSES OR SECUREOLELY BY THE BORROWER'S RESIDENCE MUST BE IN
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WRITING, EXPRESS CONSIDERATION AND BE SIGNED BY UBO BE ENFORCEABLE. THE TERM "THIS ACT" MEANS
CHAPTER 967 OREGON LAWS 1989. THE TERM "US" MEANSE ADMINISTRATIVE AGENT AND THE BANKS. THE
EFFECTIVE DATE OF THIS ACT IS OCTOBER 3, 1989.

10.17 Counterparts. This Agreement may be exedntady number of counterparts, all of which takegether shall constitute one
agreement, and any of the parties hereto may exdluist Agreement by signing any such counterpart.

10.18 No Advisory or Fiduciary Responsibility. larmection with all aspects of each transactioneroptated hereby, the Borrower
acknowledges and agrees that: (i) the credit fagliovided for hereunder and any related arrangingther services in connection therewith
(including in connection with any amendment, waigeother modification hereof or of any other Ldaocument) constitute arm's-length
commercial transactions between the Borrower andfiiliates, on the one hand, and the Administtrathgent and other agents party hereto,
on the other hand, and the Borrower is capable/@iating and understanding and understands arpecthe terms, risks and conditions of
the transactions contemplated hereby and by ther atiean Documents (including any amendment, waiverther modification hereof or
thereof); (ii) in connection with the process lewglto such transaction, the Administrative Agerd each of the other agents party hereto is
and has been acting solely as a principal andtithedinancial advisor, agent or fiduciary, foetBorrower or any of its Affiliates,
stockholders, creditors or employees or any otleesdh; (iii) neither the Administrative Agent naryaother agent party hereto has assumed
or will assume an advisory, agency or fiducianypoassibility in favor of the Borrower with respectany of the transactions contemplated
hereby or the process leading thereto, includirty vaspect to any amendment, waiver or other mzatifin hereof or of any other Loan
Document (irrespective of whether the AdministratAgent or any other agent party hereto has adwisedcurrently advising the Borrower
or any of its Affiliates on other matters) and heitthe Administrative Agent nor any other agemtyphereto has any obligation to the
Borrower or any of its Affiliates with respect tioet transactions contemplated hereby except thdggbbns expressly set forth herein and in
the other Loan Documents; (iv) the Administrativgefit and the other agents party hereto and trepective Affiliates may be engaged in a
broad range of transactions that involve intertdss differ from those of the Borrower and its Aifftes, and neither the Administrative Agent
nor any such other agent has any obligation tdascany of such interests by virtue of any adyisagency or fiduciary relationship; and (v)
each of the Administrative Agent and the other égearty hereto has not provided and will not pdevainy legal, accounting, regulatory or
tax advice with respect to any of the transactimgemplated hereby (including any amendment, waivether modification hereof or of
any other Loan Document) and the Borrower has dtetsits own legal, accounting, regulatory andadadxisors to the extent it has deemed
appropriate. The Borrower hereby waives and refededhe fullest extent permitted by law, anymigithat it may have against the
Administrative Agent and each other agent partgteewith respect to any breach or alleged breacyenhcy or fiduciary duty.

10.19 USA PATRIOT Act Notice. Each Bank that is jggbhereto and the Administrative Agent (for ifsedd not on behalf of any Bank)
hereby notifies the Borrower that pursuant to #muirements of the USA PATRIOT Act (Title 111 of BuL. 107-56 (signed into law October
26, 2001)) (the "Act"), it is required to obtairenfy and record information that
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identifies the Borrower, which information includé® name and address of the Borrower and othemmation that will allow such Bank or
the Administrative Agent, as applicable, to idgnttie Borrower in accordance with such Act.

ARTICLE XI
THE ADMINISTRATIVE AGENT

11.1 Appointment and Authorization of Administraigent. Each Bank hereby irrevocably, subjectdcti®n 11.9, appoints, designates and
authorizes the Administrative Agent to take sudioacon its behalf under the provisions of this égment and each other Loan Document
and to exercise such powers and perform such dagiese expressly delegated to it by the termkisfAgreement or any other Loan
Document, together with such powers as are reaspmeatidental thereto. Notwithstanding any provisim the contrary contained elsewhere
herein or in any other Loan Document, the Admiaiste Agent shall not have any duties or respoli#s, except those expressly set forth
herein, nor shall the Administrative Agent havderdeemed to have any fiduciary relationship witjr Bank or participant, and no implied
covenants, functions, responsibilities, dutiesigattions or liabilities shall be read into this Agment or any other Loan Document or
otherwise exist against the Administrative Agentthdut limiting the generality of the foregoing sence, the use of the term "agent" herein
and in the other Loan Documents with referenc&éoAdministrative Agent is not intended to connaty fiduciary or other implied (or
express) obligations arising under agency doctifremy applicable Law. Instead, such term is useckiy as a matter of market custom, and
is intended to create or reflect only an administearelationship between independent contractiagigs.

11.2 Delegation of Duties. The Administrative Agemy execute any of its duties under this Agreereahy other Loan Document by or
through agents, employees or attorneys-in-factstuadl be entitled to advice of counsel and oth@satiants or experts concerning all matters
pertaining to such duties. The Administrative Agemall not be responsible for the negligence ocariduct of any agent or attorney-in-fact
that it selects in the absence of gross negligenedllful misconduct.

11.3 Liability of Administrative Agent. No Adminisitive Agent- Related Person shall (a) be liabteafoy action taken or omitted to be taken
by any of them under or in connection with this égment or any other Loan Document or the trangattiontemplated hereby (except fo
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, statementrespntation or warranty made by Borrower or anysiliary or Affiliate of the Borrower, or
any officer thereof, contained herein or in anyeothoan Document, or in any certificate, reporjetent or other document referred to or
provided for in, or received by the Administratikgent under or in connection with, this Agreemenaoy other Loan Document, or the
validity, effectiveness, genuineness, enforceatilitsufficiency of this Agreement or any other hdaocument, or for any failure of
Borrower or any other party to any Loan Documeréadorm its obligations hereunder or thereunder Administrative Agent-Related
Person shall be under any obligation to any Barnpasticipant to ascertain or to inquire as to thessvance or performance of any of the
agreements contained in, or conditions of, thisekgrent or
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any other Loan Document, or to inspect the propgrtbooks or records of Borrower or any of its ®liages or Affiliates thereof.
11.4 Reliance by Administrative Agent.

(a) The Administrative Agent shall be entitled ébyr and shall be fully protected in relying, upamy writing, communication, signature,
resolution, representation, notice, consent, éeati, affidavit, letter, telegram, facsimile, teler telephone message, electronic mail mes:
statement or other document or conversation bedibyet to be genuine and correct and to have kagred, sent or made by the proper
Person or Persons, and upon advice and statenfdatmbcounsel (including counsel to Borrowerjeépendent accountants and other ex
selected by the Administrative Agent. The Admirasitre Agent shall be fully justified in failing @efusing to take any action under any Loan
Document unless it shall first receive such adweiceoncurrence of the Majority Banks as it deenmegriate and, if it so requests, it shall
first be indemnified to its satisfaction by the Ramgainst any and all liability and expense whitdy be incurred by it by reason of taking or
continuing to take any such action. The AdministeAgent shall in all cases be fully protectedating, or in refraining from acting, under
this Agreement or any other Loan Document in acaocd with a request or consent of the Majority Bafar such greater number of Banks
as may be expressly required hereby in any insjamasuch request and any action taken or faitueet pursuant thereto shall be binding
upon all the Banks.

(b) For purposes of determining compliance withabeditions specified in Section 4.1, each Bank tiag signed this Agreement shall be
deemed to have consented to, approved or acceptede satisfied with, each document or other enatquired thereunder to be consented
to or approved by or acceptable or satisfactoy Bank unless the Administrative Agent shall haaeived notice from such Bank prior to
the proposed Closing Date specifying its objectimreto.

11.5 Notice of Default. The Administrative Agenefimot be deemed to have knowledge or notice @bitcurrence of any Default or
Unmatured Default, except with respect to defaulthe payment of principal, interest and fees meglto be paid to the Administrative
Agent for the account of the Banks, unless the Auistriative Agent shall have received written noficen a Bank or the Borrower referring
to this Agreement, describing such Default andrggathat such notice is a "notice of default.” Waministrative Agent will notify the Banks
of its receipt of any such notice. The AdministratAgent shall take such action with respect tdvddefault as may be directed by the
Majority Banks in accordance with Article VIII; pried, however, that unless and until the Admiaiste Agent has received any such
direction, the Administrative Agent may (but shadt be obligated to) take such action, or refreémttaking such action, with respect to s
Default as it shall deem advisable or in the batgrest of the Banks.

11.6 Credit Decision; Disclosure of Information Agiministrative

Agent. Each Bank acknowledges that no AdministeafigentRelated Person has made any representation orntsateeait, and that no act |
the Administrative Agent hereafter taken, includamy consent to and acceptance of any assignmeetiex of the affairs of Borrower and
its Subsidiaries or Affiliates thereof, shall beedeed to constitute any representation or warrapigrty Administrative Agent-Related Person
to any Bank as to any
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matter, including whether Administrative AgeRelated Persons have disclosed material informatidmeir possession. Each Bank repres
to the Administrative Agent that it has, indeperttleand without reliance upon any Administrativeekg-Related Person and based on such
documents and information as it has deemed appteprnade its own appraisal of and investigatiom the business, prospects, operations,
property, financial and other condition and creditthiness of the Borrower and its Subsidiaries, @hdpplicable bank or other regulatory
Laws relating to the transactions contemplatedherand made its own decision to enter into thiseggent and to extend credit to the
Borrower hereunder. Each Bank also representsttét, independently and without reliance uporyakdministrative Agent-Related Person
and based on such documents and information halltdeem appropriate at the time, continue to miskewn credit analysis, appraisals and
decisions in taking or not taking action under thiseement and the other Loan Documents, and teersagh investigations as it deems
necessary to inform itself as to the business,gacts, operations, property, financial and othed@@®mn and creditworthiness of the
Borrower. Except for notices, reports and otherutioents expressly required to be furnished to thekBay the Administrative Agent herein,
the Administrative Agent shall not have any dutyesponsibility to provide any Bank with any credlitother information concerning the
business, prospects, operations, property, finhani other condition or creditworthiness of Boresvar any of its Affiliates which may cor
into the possession of any Administrative AgentaRed Person.

11.7 Indemnification of Administrative Agent. Whetior not the transactions contemplated herebg@msummated, the Banks shall
indemnify upon demand each Administrative Agenta®al Person (to the extent not reimbursed by dretralf of Borrower and without
limiting the obligation of Borrower to do so), prata, and hold harmless each Administrative AgBefated Person from and against any and
all Indemnified Liabilities incurred by it; provide however, that no Bank shall be liable for thgrpant to any Administrative Agent-Related
Person of any portion of such Indemnified Liab##ito the extent determined in a final, nonappéajabdgment by a court of competent
jurisdiction to have resulted from such AdministratAgen-Related Person's own gross negligence or willfisiconduct; provided, however,
that no action taken in accordance with the dioastiof the Majority Banks shall be deemed to ctutstigross negligence or willful
misconduct for purposes of this Section. Withomnitation of the foregoing, each Bank shall reimleuttse Administrative Agent upon
demand for its ratable share of any costs or oytecket expenses (including Attorney Costs) inalitrg the Administrative Agent in
connection with the preparation, execution, delivadministration, modification, amendment or eaéanent (whether through negotiations,
legal proceedings or otherwise) of, or legal aduiceespect of rights or responsibilities undeis thgreement, any other Loan Document, or
any document contemplated by or referred to heteithe extent that the Administrative Agent is r@bursed for such expenses by or on
behalf of the Borrower. The undertaking in this tetshall survive termination of the Commitmernltse payment of all other Obligations ¢
the resignation of the Administrative Agent.

11.8 Administrative Agent in Individual CapacityaBk of America and its Affiliates may make loansaocept deposits from, acquire equity
interests in and generally engage in any kind aklbyay, trust, financial advisory, underwriting dher business with Borrower and its
Affiliates as though Bank of America were not theémiinistrative Agent hereunder and
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without notice to or consent of the Banks. The Baagknowledge that, pursuant to such activitieskBd America or its Affiliates may
receive information regarding Borrower or its Aiiles (including information that may be subjectdémfidentiality obligations in favor of
Borrower or such Affiliate) and acknowledge that #hdministrative Agent shall be under no obligatiomprovide such information to them.
With respect to its Loans, Bank of America shalldéhe same rights and powers under this Agreeamahy other Bank and may exercise
such rights and powers as though it were not thaiAidtrative Agent, and the terms "Bank" and "Barikslude Bank of America in its
individual capacity.

11.9 Successor Administrative Agent. The AdministeaAgent may, and at the request of the MajdBigynks shall, resign as Administrative
Agent upon 30 days' notice to the Banks. If the Adstrative Agent resigns under this Agreement,Ntegority Banks shall appoint from
among the Banks a successor administrative agetiidBanks, which successor administrative agesit be consented to by the Borrowe
all times other than during the existence of a Difavhich consent of the Borrower shall not beaasonably withheld or delayed). If no
successor administrative agent is appointed poitihé effective date of the resignation of the Auistrative Agent, the Administrative Agent
may appoint, after consulting with the Banks arelBorrower, a successor administrative agent frororey the Banks. Upon the acceptance
of its appointment as successor administrative tyareunder, the Person acting as such successamistiative agent shall succeed to all
rights, powers and duties of the retiring Admirasitre Agent and the term "Administrative Agent" klnaean such successor agent and the
retiring Administrative Agent's appointment, powarsl duties as Administrative Agent shall be teated. After any retiring Administrative
Agent's resignation hereunder as Administrativenigihe provisions of this Article XI and Sectio8.1 shall inure to its benefit as to any
actions taken or omitted to be taken by it whiledéts Administrative Agent under this Agreementdfsuccessor administrative agent has
accepted appointment as Administrative Agent byddte which is 30 days following a retiring Admin&ive Agent's notice of resignation,
the retiring Administrative Agent's resignation kin@vertheless thereupon become effective an@®#reks shall perform all of the duties of
the Administrative Agent hereunder until such timfi@ny, as the Majority Banks appoint a succesgmmt as provided for above.

11.10 Foreign Banks. Each Bank that is a "foreigmparation, partnership or trust" within the meanaf the Code and that is entitled to an
exemption from or reduction of withholding tax undee laws of the jurisdiction in which the Borrowis resident for tax purposes or any
treaty to which such jurisdiction is a party wittspect to payments hereunder or under any LoanrDemis shall deliver to the
Administrative Agent, prior to receipt of any paymsubject to withholding under the Code (or aftecepting an assignment of an interest
herein), two duly signed completed copies of eitR& Form W-8BEN or any successor thereto (relatinguch Person and entitling it to an
exemption from, or reduction of, withholding tax alh payments to be made to such Person by theo®errpursuant to this Agreement) or
IRS Form WB8ECI or any successor thereto (relating to all paiytsito be made to such Person by the Borroweugntgo this Agreement)
such other evidence satisfactory to the Borrowerthe Administrative Agent that such Person istkatito an exemption from, or reduction
of, U.S. withholding tax. Thereafter and from titoetime, each such Person shall, to the extenait lawfully do so, (a) promptly submit to
the Administrative Agent such additional duly coetgld and signed copies of one of such forms (d¥ successor forms as shall be adopted
from time to time by the relevant United Statesnigxauthorities) as may then be
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available under then current United States lawsragdlations to avoid, or such evidence as isfaatisry to the Borrower and the
Administrative Agent of any available exemptionrfror reduction of, United States withholding takesespect of all payments to be made
to such Person by the Borrower pursuant to thisAgrent, (b) promptly notify the Administrative Ager any change in circumstances
which would modify or render invalid any claimecdeexption or reduction, and (c) take such steps alb isbt be materially disadvantageous
to it, in the reasonable judgment of such Bank, achay be reasonably necessary (including thesepdation of its Lending Office) to
avoid any requirement of applicable Laws that teer8ver make any deduction or withholding for takesn amounts payable to such
Person. If such Person, to the extent it may ldwfib so, fails to deliver the above forms or otlecumentation, then the Administrative
Agent may withhold from any interest payment tolrsBerson an amount equivalent to the applicablehwltling tax imposed by Sections
1441 and 1442 of the Code, without reduction. if Governmental Authority asserts that the Admiaiste Agent did not properly withhold
any tax or other amount from payments made in iggdesuch Person, such Person shall indemnifiAtiministrative Agent therefor,
including all penalties and interest, any taxesasgal by any jurisdiction on the amounts payabtbecAdministrative Agent under this
Section, and costs and expenses (including Atto@wsts) of the Administrative Agent. The obligasasf the Banks under this Section shall
survive the payment of all Obligations and thegeation or replacement of the Administrative Agent.

11.11 Administrative Agent May File Proofs of Claim case of the pendency of any proceeding unueDeebtor Relief Law or any other
judicial proceeding relative to Borrower, the Adisinative Agent (irrespective of whether the prpadiof any Loan shall then be due ¢
payable as herein expressed or by declaratiorhenetse and irrespective of whether the Administeaf\gent shall have made any demand
on the Borrower) shall be entitled and empowergdntervention in such proceeding or otherwise:

(a) to file and prove a claim for the whole amoahthe principal and interest owing and unpaiddspect of the Loans and all other
Obligations that are owing and unpaid and to filehsother documents as may be necessary or advisabtder to have the claims of the
Banks and the Administrative Agent (including amgirn for the reasonable compensation, expensdsjdisments and advances of the
Banks and the Administrative Agent and their reipe@gents and counsel, and all other amountglduBanks and the Administrative
Agent under Sections 2.4 and 10.7 allowed in sudftijal proceeding; and

(b) to collect and receive any monies or other prgppayable or deliverable on any such claimstardistribute the same;

and any custodian, receiver, assignee, trustagadéitpr, sequestrator or other similar officiabimy such judicial proceeding is hereby
authorized by each Bank to make such paymentetddministrative Agent and, in the event that trdrnistrative Agent shall consent to
the making of such payments directly to the Batdkgay to the Administrative Agent any amount duethe reasonable compensation,
expenses, disbursements and advances of the Adraiivis Agent and its agents and counsel, and #mr@amounts due the Administrative
Agent under Sections 2.4 and 10.7.
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Nothing contained herein shall be deemed to awtbdhie Administrative Agent to authorize or conderdr accept or adopt on behalf of ¢
Bank any plan of reorganization, arrangement, &afjeist or composition affecting the Obligationstoe tights of any Bank or to authorize
Administrative Agent to vote in respect of the oladf any Bank in any such proceeding.

11.12 Other Agents; Co-Lead Arrangers. None ofResons identified in this Agreement as a "SyndinaAgent," "Co-Documentation
Agent" or "Co- Arranger" shall have any right, pawebligation, liability, responsibility or duty aer this Agreement other than those
applicable to all Banks as such. Without limititwg foregoing, none of the Persons so identifiedl bhae or be deemed to have any fiduciary
relationship with any Bank. Each Bank acknowledas it has not relied, and will not rely, on arfittee Persons so identified in deciding to
enter into this Agreement or in taking or not takaction hereunder.

ARTICLE XII
SETOFF; RATABLE PAYMENTS

12.1 Setoff. In addition to any rights and remeditthe Banks provided by law, if the Borrower beas insolvent, however evidenced, or
any Default occurs and is continuing, each Barduthorized at any time and from time to time, withprior notice to the Borrower, any st
notice being waived by the Borrower to the fullestent permitted by law, to set off and apply ang all deposits (general or special, time or
demand, provisional or final) at any time held égd other indebtedness at any time owing by, swtkBo or for the credit or the account of
the Borrower against any and all Obligations owtimguch Bank, now or hereafter existing, irrespectif whether or not the Administrative
Agent or such Bank shall have made demand undeAtrieement or any other Loan Document and althsugh Obligations may be
contingent or unmatured. Each Bank agrees pronpihptify the Borrower and the Administrative Agetfiter any such set-off and
application made by such Bank; provided, howevet the failure to give such notice shall not dftbe validity of such set-off and
application.

12.2 Ratable Payments. If any Bank, whether byfsetmtherwise, has payment made to it upon itarisin a greater proportion than that
received by any other Bank (except as specificalytemplated by the terms of this Agreement), ®enhk agrees, promptly upon demand
purchase a portion of the Loans held by the otlakB so that after such purchase each Bank will it®ratable proportion of Loans. If any
Bank, whether in connection with setoff or amoumtsch might be subject to setoff or otherwise, reee collateral or other protection for its
Obligations or such amounts which may be subjeset®ff, such Bank agrees, promptly upon demantike such action necessary such

all Banks share in the benefits of such collateatdbly in proportion to their Loans. In case angtspayment is disturbed by legal process, or
otherwise, appropriate further adjustments shathbde. Nothing in this Section shall impair thentigf any Bank to exercise any right of set-
off or counterclaim it may have and apply the amaubject to such exercise to the payment of inetbisss of the Borrower other than the
Obligations.
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ARTICLE XI11
BENEFIT OF AGREEMENT; ASSIGNMENTS; PARTICIPATIONS

13.1 Successors and Assigns.

(a) The provisions of this Agreement shall be bigdipon and inure to the benefit of the partiegfoeand their respective successors and
assigns permitted hereby, except that the Borromagr not assign or otherwise transfer any of itetegr obligations hereunder without the
prior written consent of each Bank and no Bank amssgign or otherwise transfer any of its rightsldigations hereunder except (i) to an
assignee in accordance with the provisions of sutmse(b) of this Section or (ii) by way of pariition in accordance with the provisions of
subsection (d) of this Section (and any other gitethassignment or transfer by any party heretth lsbanull and void). Nothing in this
Agreement, expressed or implied, shall be constro@dnfer upon any Person (other than the pangesto, their respective successors and
assigns permitted hereby, Participants to the éxpt@vided in subsection (d) of this Section andhe extent expressly contemplated hereby,
the Indemnitees) any legal or equitable right, rdynar claim under or by reason of this Agreement.

(b) Any Bank may at any time assign to one or nam®gnees all or a portion of its rights and oltiayes under this Agreement (including all
or a portion of its Commitment and the Loans attiitme owing to it); provided, that any such assigminshall be subject to the following
conditions: (i) (A) in the case of an assignmenthef entire remaining amount of the assigning Ba@ldmmitment and the Loans at the time
owing to it or in the case of an assignment to akBan Affiliate of a Bank or an Approved Fund withspect to a Bank, no minimum amount
need be assigned and (B) in any case not desdritsdbsection (b)(i)(A) of this Section the aggregamount of the Commitment (which for
this purpose includes Loans outstanding thereursdduject to each such assignment, determined the afate the Assignment and
Assumption with respect to such assignment is dedit to the Administrative Agent or, if "Trade Daitespecified in the Assignment and
Assumption, as of the Trade Date, shall not bettems $10,000,000 unless each of the Administraiyent and, so long as no Default has
occurred and is continuing, the Borrower otherveisesents (each such consent not to be unreasonibheld or delayed); (i) each partial
assignment shall be made as an assignment of arfimate part of all the assigning Bank's rightd abligations under this Agreement with
respect to the Loans or the Commitment assignembpxhat this clause (ii) shall not apply to righnhd obligations in respect of Competitive
Bid Loans; (iii) no consent shall be required fay assignment except to the extent required byesuios (b)(i)(B) of this Section and, in
addition (A) the consent of the Borrower (such @msiot to be unreasonably withheld or delayed) blearequired unless (1) a Default has
occurred and is continuing at the time of suchgassent or (2) such assignment is to a Bank, aridt#i of a Bank or an Approved Fund, and
(B) the consent of the Administrative Agent (suoingent not to be unreasonably withheld or delaked be required if such assignment it

a Person that is not a Bank, an Affiliate of a Bankan Approved Fund with respect to a Bank; (i parties to each assignment shall ex
and deliver to the Administrative Agent an Assigminend Assumption, together with a processing acdrdation fee of $3,500, provided,
however, that the Administrative Agent may, instde discretion, elect to waive such processingrandrdation fee in the case of any
assignment (the assignee, if it is not a Bank,| stediver to the Administrative Agent a completatianistrative questionnaire in a form
supplied by the Administrative Agent); (v) no suagsignment shall be made
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to the Borrower or any of Borrower's Affiliates $ubsidiaries; and (vi) no such assignment shathde to a natural person. Subject to
acceptance and recording thereof by the Adminiggatgent pursuant to subsection (c) of this Segtfrom and after the effective date
specified in each Assignment and Assumption, te@ase thereunder, if not already a party herétal] fecome a party to this Agreement
and, to the extent of the interest assigned by sissignment and Assumption, have the rights anijatibns of a Bank under this Agreem:
and the assigning Bank thereunder shall, to thenéxtf the interest assigned by such Assignmen®asdmption, be released from its
obligations under this Agreement (and, in the adssn Assignment and Assumption covering all ofdesigning Bank's rights and
obligations under this Agreement, such Bank stedke to be a party hereto but shall continue &nkiled to the benefits of Sections 3.1,
3.4 and 10.7 with respect to facts and circums®nceurring prior to the effective date of suchigrement). Upon request, the Borrower (at
its expense) shall execute and deliver a Noted@#signee Bank. Any assignment or transfer byrnk Barights or obligations under this
Agreement that does not comply with this subsediuall be treated for purposes of this Agreement sale by such Bank of a participation
in accordance with subsection (d) of this Section.

(c) The Administrative Agent, acting solely forgtpurpose as an agent of the Borrower, shall niniatahe Administrative Agent's Office a
copy of each Assignment and Assumption deliveratiaad a register for the recordation of the naareb addresses of the Banks, and the
Commitments of, and principal amounts of the Loawwing to, each Bank pursuant to the terms herewf fime to time (the "Register”). The
entries in the Register shall be conclusive, aedbrrower, the Administrative Agent and the Baniay treat each Person whose name is
recorded in the Register pursuant to the termsofi@sea Bank hereunder for all purposes of thissAgrent, notwithstanding notice to the
contrary. The Register shall be available for isip@ by the Borrower and any Bank, at any reaskenéne and from time to time upon
reasonable prior notice.

(d) Any Bank may at any time, without the consefnbo notice to, the Borrower or the Administratigent, sell participations to any Person
(other than a natural person or the Borrower orafritjie Borrower's Affiliates or Subsidiaries ) ¢baa "Participant™) in all or a portion of
such Bank's rights and/or obligations under thise&gent (including all or a portion of its Commitmi@nd/or the Loans owing to it);
provided, that (i) such Bank's obligations undés tkgreement shall remain unchanged, (ii) such Bsredl remain solely responsible to the
other parties hereto for the performance of sudigations and (iii) the Borrower, the AdministragiAgent and the other Banks shall conti
to deal solely and directly with such Bank in coctien with such Bank's rights and obligations unitiés Agreement. Any agreement or
instrument pursuant to which a Bank sells suchrigigzation shall provide that such Bank shall irethe sole right to enforce this Agreement
and to approve any amendment, modification or wai¥eny provision of this Agreement; provided teath agreement or instrument may
provide that such Bank will not, without the conisefithe Participant, agree to any amendment, waivether modification described in the
first proviso to Section 8.2 that affects such iegrant. Subject to subsection (e) of this Secttbe,Borrower agrees that each Participant

be entitled to the benefits of Sections 3.1, 3@ 24, and shall be bound by the obligations s#hfm Section 3.6, to the same extent as if it
were a Bank and had acquired its interest by assghpursuant to subsection (b) of this SectionthiBoextent permitted by law, each
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Participant also shall be entitled to the benefitSection 12.1 as though it were a Bank, provisieth Participant agrees to be subject to
Section 12.2 as though it were a Bank.

(e) A Participant shall not be entitled to receawny greater payment under Section 3.1 or 3.4 th@mpplicable Bank would have been
entitled to receive with respect to the participatsold to such Participant, unless the sale opé#récipation to such Participant is made with
the Borrower's prior written consent. A Participdrdt would be a Foreign Bank if it were a Bankilshat be entitled to the benefits of
Section 3.1 unless the Borrower is notified of plaeticipation sold to such Participant and suchiépant agrees, for the benefit of the
Borrower, to comply with Section 11.10 as thouglvétre a Bank.

(f) Any Bank may at any time pledge or assign aiggcinterest in all or any portion of its rightsder this Agreement (including under its
Note, if any) to secure obligations of such BankJuding any pledge or assignment to secure olbigato a Federal Reserve Bank; provit
that no such pledge or assignment shall releaseBaick from any of its obligations hereunder orsitbte any such pledgee or assignee for
such Bank as a party hereto.

(9) The words "execution," "signed," "signaturetlamords of like import in any Assignment and Asstioyp shall be deemed to include
electronic signatures or the keeping of recordsaatronic form, each of which shall be of the saegal effect, validity or enforceability as a
manually executed signature or the use of paperebaescordkeeping system, as the case may be, &xtéet and as provided for in any
applicable Law, including the Federal Electronigriitures and Global and National Commerce Act grséate Laws based on or
substantially similar to the Uniform Electronic fisactions Act.

(h) As used herein, the following terms have tHeWng meanings:

"Eligible Assignee" means any Person that meetsajgirements to be an assignee under Sectionl@ii( (v) and (vi) (subject to such
consents, if any, as may be required under Set8at(b)(iii)).

"Fund" means any Person (other than a natural petkat is (or will be) engaged in making, purchgsiholding or otherwise investing in
commercial loans and similar extensions of credthie ordinary course of its business.

"Approved Fund" means any Fund that is administeradanaged by (a) a Bank,
(b) an Affiliate of a Bank or (c) an entity or arffiiate of an entity that administers or managd3aak.

[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 degeabove written.

NIKE, INC.
By:
Name:
Title:




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

Name:

Title:




BANK OF AMERICA, N.A., asa Bank
By:

Name:

Title:




CITICORP USA, INC., as Syndication Agent By: Name: Title:




CITICORP USA, INC., asa Bank
By:

Name:

Title:




THE BANK OF TOKYO-MITSUBISHI UFJ,
LTD., as Co-Documentation Agent
By:
Name:
Title:




THE BANK OF TOKYO-MITSUBISHI UFJ,
LTD., as a Bank
By:
Name:
Title:




DEUTSCHE BANK SECURITIESINC,,
as Co-Documentation Agent
By:

Name:

Title:




DEUTSCHE BANK AG, asa Bank

By:

Name:
Title:




HSBC BANK USA, N.A., asCo-
Documentation Agent
By:

Name:

Title:




HSBC BANK USA, N.A., asa Bank
By:

Name:

Title:




WILLIAM STREET COMMITMENT
CORPORATION, as a Bank
By:

Name:

Title:




JPMORGAN CHASE BANK, N.A., asa Bank
By:
Name:
Title:




MERRILL LYNCH BANK USA, asaBank
By:
Name:

Title:




THE NORTHERN TRUST COMPANY, asa
Bank
By:
Name:
Title:




U.S. BANK NATIONAL ASSOCIATION,
as a Bank
By:

Name:

Title:




WELLSFARGO BANK, N.A ., asaBank
By:

Name:

Title:




ROYAL BANK OF CANADA, asa Bank
By:

Name:

Title:




CALYON NEW YORK BRANCH, asa Bank
By:
Name:
Title:

By:
Name:
Title:




THE ROYAL BANK OF SCOTLAND PLC,
as a Bank
By:
Name:
Title:




LASALLE BANK NATIONAL ASSOCIATION,
as a Bank
By:
Name:
Title:




WESTPAC BANKING CORPORATION,
as a Bank
By:

Name:

Title:




EXHIBIT A-1

NOTE
(Ratable Loans)
$ ,200__
NIKE, INC., an Oregon corporation (the "Borroweryomises to pay to the order of he "Bank") the lesser of tt
principal sum of Dollars ($ ) and the aggregate unpaid principal amounll &adable Loans made by the B:

to the Borrower pursuant to

Section 2.2 of the Credit Agreement (as the samebaaamended or modified, the "Agreement”) herégmakferred to, in immediately
available funds at the Administrative Agent's QOffiar as otherwise directed by the Administrativeigpursuant to the terms of the
Agreement, together with interest on the unpaidgipial amount hereof at the rates and on the datef®rth in the Agreement. The Borrower
shall pay each of these respective Ratable Loahslim accordance with the Agreement. All Ratabteans not sooner repaid shall be paid in
full on the Termination Date.

The Bank shall, and is hereby authorized to, recorthe schedule attached hereto, or to othereiserd in accordance with its usual prac
the date and amount of each Ratable Loan madeamylithe date and amount of each principal paymengunder; provided, however, that
any failure to so record shall not affect the Bareo's Obligations under this Note.

This Note is one of the Ratable Notes issued puatdvaand is entitled to the benefits of, the @régreement, dated as of December 1, 2
among the Borrower, Bank of America, N.A., as Adistirative Agent, and the Banks and other Persorty figereto, including the Bank, to
which Agreement reference is hereby made for a@mstant of the terms and conditions under whichNute may be prepaid or its maturity
date accelerated. Capitalized terms used hereimatnotherwise defined herein are used with thenimgag attributed to them in the
Agreement.

OREGON LEGAL NOTICE. UNDER OREGON LAW, MOST AGREEMENTS, PROMISESAND

COMMITMENTS MADE BY US AFTER THE EFFECTIVE DATE OFHIS ACT CONCERNING LOANS AND OTHER CREDIT
EXTENSIONS WHICH ARE NOT FOR PERSONAL, FAMILY OR HISEHOLD PURPOSES OR SECURED SOLELY BY THE
BORROWER'S RESIDENCE MUST BE IN WRITING WITH EXPRESCONSIDERATION AND SIGNED BY US TO BE
ENFORCEABLE. THE TERM "THIS ACT" MEANS CHAPTER 96JREGON LAWS 1989. THE TERM "US" MEANS THE BANK. Tk
EFFECTIVE DATE OF THIS ACT IS OCTOBER 3, 19¢



NIKE, INC.
By:
Name:
Title:



Date

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

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




EXHIBIT A-2

NOTE
(Competitive Bid Loans)

,200__

NIKE, INC., an Oregon corporation (the "Borrowedypmises to pay, on or before the Termination Dat¢he order o

(the "Bank") theeagge unpaid principal amount of all Competitivel Bbans made by the Bank to |
Borrower pursuant to Section 2.3 of the Credit Agnent hereinafter referred to (as the same mayneaded or modified, the "Agreement”),
in lawful money of the United States in immediatalsailable funds at the Administrative Agent's €dfior as otherwise directed by the
Administrative Agent pursuant to the terms of tigrement, together with interest, in like money amls, on the unpaid principal amount
hereof at the rates and on the dates determinaeccordance with the Agreement. The Borrower stafllgach of the Competitive Bid Loans
in full on the last day of such Competitive Bid Intmapplicable Interest Period.

The Bank shall, and is hereby authorized to, recorthe schedule attached hereto, or otherwisedés@ccordance with its usual practice,
the date and amount of each Competitive Bid Loadent®y it and the date and amount of each pringiaginent hereunder, provided,
however, that any failure to so record shall n&ctfthe Borrower's Obligations under this Note.

This Note is one of the Competitive Bid Notes igsparsuant to, and is entitled to the benefitdhed,Credit Agreement dated as of December
1, 2006, among the Borrower, Bank of America, Nas. Administrative Agent, and the Banks and otlegs®hs party thereto, including the
Bank, to which Agreement reference is hereby mada Statement of the terms and conditions undétwthis Note may be prepaid or its
maturity date accelerated. Capitalized terms useélith and not otherwise defined herein are use tivé meanings attributed to them in the
Agreement.

OREGON LEGAL NOTICE. UNDER OREGON LAW, MOST AGREEMENTS, PROMISESAND

COMMITMENTS MADE BY US AFTER THE EFFECTIVE DATE OFHIS ACT CONCERNING LOANS AND OTHER CREDIT
EXTENSIONS WHICH ARE NOT FOR PERSONAL, FAMILY OR HISEHOLD PURPOSES OR SECURED SOLELY BY THE
BORROWER'S RESIDENCE MUST BE IN WRITING WITH EXPRESCONSIDERATION AND SIGNED BY US TO BE
ENFORCEABLE. THE TERM "THIS ACT" MEANS CHAPTER 96JREGON LAWS 1989. THE TERM "US" MEANS THE BANK. TF
EFFECTIVE DATE OF THIS ACT IS OCTOBER 3, 19¢



NIKE, INC.
By:
Name:
Title:



Date

SCHEDULE OF LOANS AND PAYMENTS OF PRINCIPAL

TO
NOTE (COMPETITIVE BID LOANS)
OF NIKE, INC.
Principal  Maturity Principal
Amount of  of Interest Amount Unpaid
Borrower Loan Period Paid Balance




EXHIBIT B
COMPETITIVE BID QUOTE REQUEST
(Section 2.3.2)

, 200
To: Bank of America, N.A.,
as Administrative Agent (the "Administr ative Agent")

From: NIKE, Inc. ("Borrower")

Re: Credit Agreement (as extended, renewed, amended or restated from
time to time, the "Agreement") dated as of December 1, 2006 among
the Borrower, Bank of America, N.A., as Administrative Agent, and
the Banks and other Persons party theret o]

Borrower hereby gives notice pursuant to Secti on 2.3.2 of the Agreement

that it requests Competitive Bid Quotes offeringrtake Competitive Bid Loans as follows:

Borrowing Date: , 200_
Principal Amountl Interest Period2
$

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

Upon acceptance by the undersigned of any or alefCompetitive Bid Advances offered by Banksdsponse to this request, the
undersigned shall be deemed to affirm as of sutdttie representations and warranties made in gineefnent to the extent specified in
Article 1V thereof. Capitalized terms used hereavé the meanings assigned to them in the Agreement.

NIKE, INC.

By:

Name:
Title:

1 Amount must be at least $5,000,000 and an integu#iple of $1,000,000.

2 One, two, three or six months (Eurodollar Auclionat least 7 and up to 183 days (Absolute RatetiAn), subject to the provisions of the
definitions of Eurodollar Interest Period and AhgelRate Interest Period. The Interest Period nedynd after the Termination Da



EXHIBIT C

INVITATION FOR COMPETITIVE BID QUOTES
(Section 2.3.3)

, 200_
To: [Name of Bank]
Re: Invitation for Competitive Bid Quotes t 0
NIKE, Inc. (the "Borrower")
Pursuant to Section 2.3.3 of the Credit Agreem ent dated as of December

1, 2006, (as extended, renewed, amended or restatedime to time, the "Agreement”) among the Barer, the Banks and other Persons
party thereto, and the undersigned, as Adminisgaligent, we are pleased on behalf of the Borrdwémvite you to submit Competitive Bid
Quotes offering to make Competitive Bid Loans te Borrower as follows:

Borrowing Date: , 200_
Principal Amount Interest Period
$

Such Competitive Bid Quotes should offer [a ContpegiBid Margin] [an Absolute Rate]. Your CompetdiBid Quote must comply with
Section 2.3.4 of the Agreement and the foregoingseon 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 , 200__

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

By:

Authorized Officer



EXHIBIT D

COMPETITIVE BID QUOTE
(Section 2.3.4)

,200_

To: Bank of America, N.A., as Administrative Agehitn:

Re: Competitive Bid Quote to NIKE, Inc. (the "Bower")

In response to your invitation on behalf of the ®arer dated , 20__, we hereby makeotlmaving 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: ,200 1

4. We hereby offer to make Competitive Bid Loanshia following principal amounts, for the followinigterest Periods and at the following
rates:

Principal Interest  [Competitive [Abso lute Minimum or
Amount2 Period3  Bid Margin4] R ate5] Maximum Amount6

$

1 As specified in the related Invitation.

2 Principal amount bid for each Interest Period matyexceed principal amount requested. Bids meish&ade for at least $5,000,000 and an
integral multiple of $1,000,000.

3 One, two, three or six months or at least 7 gntbul83 days, as specified in the related InatatiThe Interest Period may not end after the
Termination Date.

4 Competitive Bid Margin over or under the EurodoBase Rate determined for the applicable Intétegbd. Specify percentage (rounded
to the nearest 1/1000 of 1%) and specify whethetJ®' or "MINUS." 5 Specify rate of interest per arm (rounded to the nearest 1/1000 of
1%) 6 Specify minimum or maximum amount which tre®wer may accept (see

Section 2.3.4(b)(iv))



We understand and agree that the offer(s) set &lrtive, subject to the satisfaction of the applecabnditions set forth in the Credit
Agreement, dated as of December 1, 2006 (as exdenslgewed, amended or restated from time to tiamapng the Borrower, the Banks and
other Persons listed on the signature pages themdfyourselves, as Administrative Agent, irredsdgabligates us to make Competitive Bid

Loans for which any offer(s) are accepted, in whasle part.
Very truly your S,
[INAME OF BANK]

Dated: ,200_ By:
Authorize d Officer




EXHIBIT E

FORM OF
BORROWER COUNSEL OPINION

December 1, 2006

To the Administrative Agent and Banks who are partd the Credit Agreement described below:
Re: Opinion of Counsel

Ladies and Gentlemen:

| serve as General Counsel of NIKE, Inc., an Oregamporation (the "Borrower"). In that capacitygrbvide this Opinion Letter in connecti
with the Credit Agreement dated as of even datewién among the Borrower, Bank of America, N.A. Aaiministrative Agent, and the
Banks named therein, providing for loans in an aggte principal amount not exceeding $1,000,000:0@My one time outstanding, and the
Ratable Notes and Competitive Bid Notes executamimection therewith (collectively, the "Agreenm@nCapitalized terms used in this
Opinion Letter are defined as set forth in the Agnent or the Accord (see below).

This Opinion Letter is governed by, and shall kerpreted in accordance with, the Legal Opiniondkdqthe "Accord") of the ABA Section
of Business Law (1991). As a consequence, it igestibo a number of qualifications, exceptions,m&bns, limitations on coverage and ot
limitations, all as more particularly describedtiwe Accord, and this Opinion Letter should be rigacbnjunction therewith. The Law covered
by the opinions expressed herein is limited toRbderal Laws of the United States and the Law®fState of Oregon. This Opinion Letter is
limited to matters about which | possess Actual Kisalge.

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

2. Execution and delivery by the Borrower of, amdfprmance of its agreements in, the Agreementaddinviolate its Constituent
Documents,

(i) breach or result in a default under any ergtobligation of the Borrower, or result in or régguthe creation or imposition of any Lien,
under any contract filed by the Borrower with th&SUSecurities and Exchange Commission, or (igabh or otherwise violate any existing
obligation of the Borrower under any Court Order.

3. Execution and delivery by the Borrower of, aetdfprmance by the Borrower of its agreements ia,Agreement do not violate applicable
provisions of statutory law or regulation.

4. There are no actions or proceedings again®onewer or any of its Subsidiaries pending, orrdlyehreatened in writing, before any
court, governmental agency or arbitrator whichs@gk to affect the enforceability of the Agreemenib) would result in a material adverse
effect on the business or financial condition & Borrower,



The General Qualifications apply to the opinionisfegh in paragraphs 1 and 3 above and the Otbenr@on Qualifications apply to all of t
opinions set forth above. This Opinion Letter mayrélied upon only by you and your assignees aad#nks in connection with the

Transaction and may not, without our prior writ@msent, be used or relied upon by you or any gibeson for any purpose whatsoever,
except to the extent authorized in the Accord.

Very truly yours,



EXHIBIT F

RATABLE BORROWING NOTICE

Date: , 200_

To: Bank of America, N.A., as Administrative Agdot the Banks parties to the Credit Agreement dakedf December 1, 2006 (as exten:
renewed, amended or restated from time to time;@hedit Agreement") among NIKE, Inc., the Bankslather Persons party thereto, and
Bank of America, N.A., as Administrative Agent

Ladies and Gentlemen:

The undersigned, NIKE, Inc. (the "Borrower"), reféo the Credit Agreement, the terms defined theveing used herein as therein defined,
and hereby gives you notice irrevocably, pursuar8dction 2.2.3 of the Credit Agreement, of theaRket Advance specified below:

(i) The Business Day of the proposed Ratable Adv ance is
200_.
(i) The aggregate amount of the proposed Ratable Advance is
(iii) The Advance shall be a [Eurodollar Ratable A dvance] [Floating

Rate Advance].

[(iv) The duration of the Interest Period of the E urodollar Ratable
Advance shall be ___ month[s].]

The undersigned hereby certifies that the followstagements are true on the date hereof and wiliugeon the date of the proposed Ratable
Advance, before and after giving effect thereto tmthe application of the proceeds therefrom.

(a) the representations and warranties containédgticle V of the Credit Agreement are true andreot as though made on and as of such
date except for changes in the Schedules herdéxtiaf transactions permitted by this Agreement;

(b) no Default or Unmatured Default has occurred iarcontinuing, or would result from such propo&adable Advance; and

(c) The proposed Ratable Advance will not causetigregate principal amount of all outstanding Lsomexceed the combined
Commitments of the Bank



NIKE, Inc.

By:
Name:
Title:



EXHIBIT G
NOTICE OF CONVERSION/CONTINUATION
Date: , 200_

To: Bank of America, N.A. as Administrative Ageor the Banks parties to the Credit Agreement datedf December 1, 2006 (as extended,
renewed, amended or restated from time to time;@hedit Agreement") among NIKE, Inc., the Bankslather Persons party thereto, and
Bank of America, N.A., as Administrative Agent

Ladies and Gentlemen:

The undersigned, NIKE, Inc. (the "Borrower"), reféo the Credit Agreement, the terms defined theveing used herein as therein defined,
and hereby gives you notice irrevocably, pursuar8dction 2.2.4. of the Credit Agreement, of thenfersion] [continuation] of the Ratable
Advance specified below:

(i) The Business Day of the proposed Conversion/ Continuation Date is
, 200_.

(i) The aggregate amount of the Advance to be [c onverted] [continued]
is$ .

(iii) The Advance shall be [converted into] [conti nued as] a
[Eurodollar Ratable Advance] [Floating Rate Advance].

[(iv) The duration of the Interest Period of the E urodollar Ratable
Advance included in the [conversion] [contin uation] shall be
month[s].]

NIKE, INC.
By:
Name:

Title:



EXHIBITH

COMPLIANCE CERTIFICATE

To: The Banks parties to the
Credit Agreement Described Below

This Compliance Certificate is furnished pursuarthtat certain Credit Agreement dated as of Decerhp2006, among NIKE, Inc., the
Banks and other Persons party thereto, and BaAknafrica, N.A., as Administrative Agent for the Banlas extended, renewed, amended or
restated from time to time, the "Agreement”). Usletherwise defined herein, the terms used inGbisipliance Certificate have the meani
ascribed thereto in the Agreement.

THE UNDERSIGNED HEREBY CERTIFIES THAT:
1. I am the duly elected of the Boemw

2. | have reviewed the terms of the Agreement dmalve made, or have caused to be made under myvisipe, a detailed review of the
transactions and conditions of the Borrower an&iibsidiaries during the accounting period covénethe attached financial statements;

3. The examinations described in Paragraph 2 atfioleot disclose, and | have no knowledge of, ttistence of any condition or event
which constitutes a Default or Unmatured Defaultiry or at the end of the accounting period covdngthe attached financial statements or
as of the date of this Certificate, except asa&ehfbelow; and

4. Schedule | attached hereto sets forth finamzEtd and computations evidencing the Borrower'spiamce with certain covenants of the
Agreement, all of which data and computations are, tcomplete and correct.

Described below are the exceptions, if any, to ¢ragh 3 above by listing, in detail, the natur¢hef condition or event, the period during
which it has existed and the action which the Boawohas taken, is taking, or proposes to take wiipect to each such condition or ev:



The foregoing certifications, together with the gartations set forth in Schedule | hereto and tharftial statements delivered with this
Certificate in support hereof, are made and dedidehis day of ,200__.

By:

Name:



SCHEDULE "I" TO COMPLIANCE CERTIFICATE

Schedule of Compliance as of , 200ith,Rvovisions of Sections 6.12, 6.15(h), 6.15()i ®.17 of the Agreement
Maximum Permit ted Actual
I. Section 6.12: $ $

Aggregate book value of the (See attached work¥hssets disposed of by the Borrower
and its Subsidiaries during the

past twelve months pursuant to

Section 6.12(ii)

Il. Section 6.15(h): $100,000,000 $ Aggte@mount of Indebtedness secured by Liens, hetwise permitted under Section
6.15, on property other than accounts receivalderarentory

Section 6.15(i): $100,000,000 $ Aggregateunt of obligations
of the Borrower subject to Liens

filed in connection with the

construction of, and additions to, the Borrowegadquarters

in Beaverton, Oregon

[ll. Section 6.17: Capitalization Ratio (Indebtedsdo the sum of (x) 0.60 to 1.00 to 1.00 nelgness and (y) net wort



NIKE, Inc.

Compliance Certificate Covenants Worksheet

Page 2

Section 6.12:
Sale of Assets:

Amount Permitted

Consolidated Assets (at book value)
as of ,200__:

Amount permitted during period beginning
and ending :

B. Disposals of Fixed Assets

(per Statement of Cash Flows
during period beginning
and ending

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

In Compliance?

(Yes or No)

D.

Section 6.15:
Liens:

Aggregate amount of Indebtedness secured by
permitted under Section 6.15(h) of the Agree

Maximum amount permitted under Section 6.15(

Aggregate amount of obligations of the Borro
subject to Liens filed in connection with th
construction of, and additions to, the Borro
headquarters in Beaverton, Oregon:

Maximum amount permitted under Section 6.15(

(A) must be less than/equal to (B); (C) must bs tean/equal to (D)

In Compliance?

(Yes or No)

0.20

X

Liens
ment: $

h):  $ 100,000,000
wer

e

wer's

$

i): $ 100,000,000



Ill. Section 6.17

Capitalization Ratio:

A. Indebtedness

B. Net Worth $

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

In Compliance?
(Yes or No)



EXHIBIT I

ASSIGNMENT AND ASSUMPTION

This Assignment and Assumption (this "Assignmert Assumption”) is dated as of the Effective Datefegh below and is entered into by
and between [the][each]1 Assignor identified imrité below ([the][each, an] "Assignor") and [thefa#2 Assignee identified in item 2 below
([the][each, an] "Assignee"). [It is understood awteed that the rights and obligations of [theidrssrs][the Assignees]3 hereunder are
several and not joint.]4 Capitalized terms usednottdefined herein shall have the meanings gigghdm in the Credit Agreement identified
below (the "Credit Agreement"), receipt of a copywhich is hereby acknowledged by the Assignee. Stamdard Terms and Conditions set
forth in Annex 1 attached hereto are hereby agieead incorporated herein by reference and mauetaof this Assignment and Assumpt
as if set forth herein in full.

For an agreed consideration, [the][each] Assigmpeby irrevocably sells and assigns to [the Ass{jtiee respective Assignees], and
[the][each] Assignee hereby irrevocably purchasesassumes from [the Assignor][the respective Assig], subject to and in accordance
with the Standard Terms and Conditions and the iCAggteement, as of the Effective Date insertedh®sy Administrative Agent as
contemplated below (i) all of

[the Assignor's][the respective Assignors'] righitsl obligations in [its capacity as a Bank][theispective capacities as Banks] under the
Credit Agreement and any other documents or instrisdelivered pursuant thereto to the extenteeltd the amount and percentage intt
identified below of all of such outstanding riglatsd obligations of [the Assignor][the respectivesifyaors] under the respective facilities
identified below and

(i) to the extent permitted to be assigned unggtieable law, all claims, suits, causes of actod any other right of [the Assignor (in its
capacity as a Bank)][the respective Assignorsh@irtrespective capacities as Banks)] against angdn, whether known or unknown, aris
under or in connection with the Credit Agreement; ather documents or instruments delivered putstieneto or the loan transactions
governed thereby or in any way based on or refmeahy of the foregoing, including, but not limitexr) contract claims, tort claims,
malpractice claims, statutory claims and all ottiaims at law or in equity related to the rightsl abligations sold and assigned pursuant to
clause (i) above (the rights and obligations sold assigned by [the][any] Assignor to [the][any]skpiee pursuant to clauses (i) and (ii)
above being referred to herein collectively as][trg "Assigned Interest"). Each such sale andgassent is without recourse to [the][any]

1 For bracketed language here and elsewhere ifotmsrelating to the Assignor(s), if the assigninierfrom a single Assignor, choose the
first bracketed language. If the assignment is frouitiple Assignors, choose the second bracketegliage.

2 For bracketed language here and elsewhere ifotfmsrelating to the Assignee (s), if the assigntns to a single Assignee, choose the first
bracketed language. If the assignment is to meltidsignees, choose the second bracketed language.

3 Select as appropriate.

4 Include bracketed language if there are eithdtiphei Assignors or multiple Assignee



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

1. Assignor|s]:

2. Assignee][s]:

[for each Assignee, indicate [Affiliate][Approvedifd] of [identify Bank]]
3. Borrower: NIKE, INC.
4. Administrative Agent: BANK OF AMERICA, N.A., abe administrative agent under the Credit Agreement

5. Credit Agreement: Credit Agreement, dated d3exfember 1, 2006, among the Borrower, the finamegitutions from time to time party
thereto as lenders and/or agents, and Bank of AmeX.A., as Administrative Agent

6. Assigned Interest[s]:5

Aggregate  Amount of Percentage
Amount of Commitm ent Assigned of
Commitment/Loans /Loan s Commitment/ CUSIP
Assignor[s]6 Assignee[s]7 for all Banks8 Assig ned Loans9 Number
$ $ % $ $ % $ $
U
[7. Trade Date: 110 EffectiveeDat ,20__ [TO BE INSERTED BY ADNBTRATIVE AGENT

AND WHICH SHALL BE THE EFFECTIVE DATE OF RECORDATIN OF TRANSFER IN THE REGISTER THEREFOR.]

5 The reference to "Loans" in the table should $edwnly if the Credit Agreement provides for Tdroans.

6 List each Assignor, as appropriate.

7 List each Assignee, as appropriate.

8 Amounts in this column and in the column immaeeliato the right to be adjusted by the counterpartd take into account any payments or
prepayments made between the Trade Date and teetiZ§ Date.

9 Set forth, to at least 9 decimals, as a percerdédthe Commitment/Loans of all Banks thereunder

10 To be completed if the Assignor and the Assigneand that the minimum assignment amount is tdéiermined by the Trade Da



The terms set forth in this Assignment and Assuompéire hereby agreed to:

ASSIGNOR
[NAME OF ASSIGNOR]

By:
Title:
ASSIGNEE
[NAME OF ASSIGNEE]
By:

Title:
[Consented to and]11 Accepted:

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

By:
Title:

[Consented to:]12
NIKE, INC., as Borrower

By:
Title:

11 To be added only if the consent of the Administe Agent is required by the terms of the Crédjteement.
12 To be added only if the consent of the Borroweequired by the terms of the Credit Agreen



ANNEX 1 TO ASSIGNMENT AND ASSUMPTION
NIKE CREDIT AGREEMENT
STANDARD TERMSAND CONDITIONSFOR
ASSIGNMENT AND ASSUMPTION

1. Representations and Warranties.

1.1. Assignor. [The][Each] Assignor (a) represeartd warrants that (i) it is the legal and benefioianer of [the][[the relevant] Assigned
Interest, (ii) [the][such] Assigned Interest isdrand clear of any lien, encumbrance or other agvelaim and (iii) it has full power and
authority, and has taken all action necessaryxécwte and deliver this Assignment and Assumptiahta consummate the transactions
contemplated hereby; and (b) assumes no respatysiith respect to (i) any statements, warrantiesepresentations made in or in
connection with the Credit Agreement or any otheai. Document, (ii) the execution, legality, valdienforceability, genuineness,
sufficiency or value of the Loan Documents or aofateral thereunder, (iii) the financial conditiohthe Borrower, any of its Subsidiaries or
Affiliates or any other Person obligated in respcny Loan Document or (iv) the performance oseslbance by the Borrower, any of its
Subsidiaries or Affiliates or any other Person mf af their respective obligations under any Loatidment.

1.2. Assignee. [The][Each] Assignee (a) represantswarrants that (i) it has full power and auttypiind has taken all action necessary, to
execute and deliver this Assignment and Assumiahto consummate the transactions contemplatetbyr@nd to become a Bank undetr
Credit Agreement, (ii) it meets all the requirensetat be an assignee under Section 13.1(b)(iii)a(d (vi) of the Credit Agreement (subjec
such consents, if any, as may be required undei8et3.1(b)(iii) of the Credit Agreement), (iiiJdm and after the Effective Date, it shall be
bound by the provisions of the Credit Agreemera &ank thereunder and, to the extent of

[the][the relevant] Assigned Interest, shall have obligations of a Bank thereunder, (iv) it islsisficated with respect to decisions to acquire
assets of the type represented by [the][such] Assidnterest and either it, or the Person exemgidiscretion in making its decision to acqt

[the][such] Assigned Interest, is experienced iguaiing assets of such type, (v) it has receivedpy of the Credit Agreement, and has
received or has been accorded the opportunityceive copies of the most recent financial statemdalivered pursuant to Section 6.1
thereof, as applicable, and such other documentsdiormation as it deems appropriate to makews oredit analysis and decision to enter
into this Assignment and Assumption and to purcligied[such] Assigned Interest, (vi) it has, indegently and without reliance upon the
Administrative Agent or any other Bank and basedurh documents and information as it has deemgebppate, made its own credit
analysis and decision to enter into this Assignnagick Assumption and to purchase [the][such] Asslgneerest, and

(vii) if it is a foreign Bank, attached hereto isyadocumentation required to be delivered by ispant to the terms of the Credit Agreement,
duly completed and executed by [the][such] Assigaee (b) agrees that (i) it will, independentlydamithout reliance upon the
Administrative Agent



[the][any] Assignor or any other Bank, and basedwch documents and information as it shall deepnoggpiate at the time, continue to m:
its own credit decisions in taking or not takingi@c under the Loan Documents, and (ii) it will fsgm in accordance with their terms all of
the obligations which by the terms of the Loan Duoents are required to be performed by it as a Bank.

2. Payments. From and after the Effective DateAthministrative Agent shall make all payments igpect of [the][each] Assigned Interest
(including payments of principal, interest, feed ather amounts) to

[the][the relevant] Assignor for amounts which haeerued to but excluding the Effective Date anftte][the relevant] Assignee for
amounts which have accrued from and after the Efe®ate.

3. General Provisions. This Assignment and Assumnghall be binding upon, and inure to the bemdfithe parties hereto and their
respective successors and assigns. This Assigrandrissumption may be executed in any number dfiteoparts, which together shall
constitute one instrument. Delivery of an execwtednterpart of a signature page of this AssignraadtAssumption by telecopy shall be
effective as delivery of a manually executed copad of this Assignment and Assumption. This Asgignt and Assumption shall be
governed by, and construed in accordance withlatheof the State of Orego



